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SECTION-INTRODUCTION

ThiséBoardof DirectorsManuako 4t KS & . 21 NR al ydzZr f ¢ 0 Kl & 0SSy
theC2NBad 9YyKIyYyOSYSyld {2 OA&dithed®dtetye). NA G A &K [ 2f
The Board Manual sets out the governance structure mafinancialpolicies pursuantd

which the Board exercisés duty to: dmanage or supeise the management of the activities
andinternal affairs ofthe Socieé @ ¢

To ensure FESB@heres tats mandate, KS . 2 NR al ydzr f Ay 02 N1LJ2 NI {

i Sa
responsibilities as set out in the legal framewarid reflectsodayQa o6 Said 3I2 FSNY I yOS

The Board Manual is divided into the following sections:

Introduction summarizeghe framework governing-ESB@&nd provides common definitions of

terms used throughoutthemanuaL G ' f a2 aSda 2dzi GKS . 21 NRQ3 a

Rolesand Responsibilitiesets out the responsibilities of the Boaadd the Board vig-vis the
provincial andgjovernment Board Chair, individusl A NE OG 2 NBE S G KS & Ri®Odzi A
Corporate Secretaryhe Treasureandthe operating guidelineand terms of reference for

Board Committees.

Board Organizational Oversiglsets out the processes used by the Board for overseeing the
performance of theSocietyas a whole, including: strategaitanning, risk management
oversight, and EBvaluation andsuccession planning.

Effective Board Functioningets out policies that guide the Board in its functioning, including
Baoard Meeting Guidelines, Orientation and Professional Depehent, EvaluationSkills Matrix
Succession Planning, aBirectorand Offcerindemnity liability insurance.

Code of Conduct and Conflict of IntereGuidelinescontains the policguidelines

Administrative Policiesincludesthe investment and communication policies, levels of spending
authority, and the DirectoRemuneraion and Expense Guidelines.

Acknowledgment and Declaration for DirectorsAnnual Signatory Formeach Director is

provided with a copy of th&oardManual andare asked to annually sign aneturn the
Acknowledgmentaind DeclaratiorFormto the ED whiclacknowled@s the receipt and

dzy RSNAR UGl YRAY 3 2F GKS alydzZ fQa O2yidaSyda Ayof
Guidelines! 5 a @ay alsowishtdNBS I R G KS WDSYy SN}t /2y RdzOG t N
found on the BC Government websitbttp://www.brdo.gov.bc.ca/conduct/index.agp

Appendices this sectionincludes

a) Ministry Letter Dated March 31, 201®eputy Minister, Ministry of Forests, Lands
and Natural Resource Operatioasi K S @ a A tifeABaaiidSitii¢, BESHCG

b) Constitutionand Bylawsf FESB@nd

c) Corporate Calendar of FESBC Governance Events and Activities
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1. GOVERNANGIRAMEWORK

1.1 Overview

TheBoard ofDirectors plays a central role in the leadership of any organization. While the
Board may hire management to conduct dnrday operationsthe Board is ultimaely

responsible to ensure the organization is successful and achieves its mandate. Under the new
BCSocieties Agthe Directorsmustdmanage, or supervise the management of, the activities

and internal affairs of the societyln carrying out their respasibilities,Directors must adhere

to two legal duties: the first, commonly known as the fiduciary duty, requiresctors toact
honestly, in good faith and in the best interests of the soclatyhe context of a government
mandated society, there is a need to balance achievement of the mandate with a consideration
of other key stakeholdersThe second duty is called the duty of care, which requiiesctors

to exercise the care, diligencedskill that a reasonably prudentvestorwould exercisén

making investments in light of the purposes and distribution requirements of FASB@hd
governance scheme ensures tHaitectors are able to meet the standards required under the
duty of care

The Boardlelegaes the dayto-day operational responsibilities of the FES&8@e ED
Directod &SNS LI NI GAYS IyR GKS . 21 NREESBANR S
which they must meet and fulfill through due diligence

¢ KS . averdllBoR«irance roleinvolves a wide range of responsibilities, including

approving FESBaulti-yearstrategic plarand reviewing it annuallyannual operating plans
andbudgets monitoring FESETa LJS NJF 2 NJY ImAr@éementS gualitieN feweding
FESBCa YIFGSNAFEf NARala yR 20SNBERSSAy3a | adzO0S
leadership.

The Board is comnéd to conducting business in a legal attlical manner.
1.2 Background
The Constittion of FESBC sets out that fiurposes &
a2 | ROIyOS (KS SY@ANRYYSY(d FyR NBaz2daNDS
i.  Preventing and mitigating the impact of wildfires;
ii.  Improving damaged or low value forests;
iii.  Improving habit for wildlife;
iv.  Supporting the use of fibre from damaged alwv value forests; and
v. Treating forests to improve the management of greenhouse gases and to
generate carbon credits;
b) 2 R@20FGS FT2NJ 0KS SY@ANRYYSyGalt FyR NB
forests; and

Page?2
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c) To do all such other things as are incitirand ancillary to the attainment of the
foregoing purposes and the exercise of the powers of the Saociety

TheMinistry Letter (see AppendiB)established the conditions of the initial grant provided to
the Society by the BC Government. It outlined the expectationsstated that FESB(G
established, independerdf government, to leverage and coordinate stakeholder engagement
inthe development Y R Sy KIFyOSYSy G 27F . NR A alkotédzhtitdzY o A |
government shares this interest and commits to wiaikwith the Society in achieving its goals.

TheMinistry Letter alsoconfirmed the eligibility for a grant of $85 millionto kS NJ C9 { . / Q
purposes, aims and objectives in collaboration vethkehdders including the provincial
government. The administration and operations of the FESB® be consistent with the
spirit and intent of good governance practices in the broadésligusector of British Columbia,
particularly with regards to transparency and accountability towardstakeholdersA
stipulation to the grantnoted thatif any of the funds providedoulld notbe actively committed
G2 GKS I OKA S @S Y égdipurgodes dni Gjedtigtiie) rBustdaraturnid to
the Rovincein a timely manner.

TheMinistry Letter further states thaFESBC auld make available to afitakeholdersts
strategy, operational plans and administrative policMsle committing to regularandtimely
reporting of budgets, plans and achievements.

In addition, thed 2 @ S NJ/ exReytatiéhsof FESBC were also put forththye Ministerof
Forests, Lands and Natural Resource Operaiimaspress releas@lated February 26, 2016}
GKS GAYS 2F GKS { PheOpsSdrdcase refleyigiat BRSBTS v
concentrate its activities on the following:

a) Wildfire risk reduction:Fuel management activities such as thinning, pruning and
removing woody debris from forests, espebjahose impacted by the mountain
pine beetle infestation, to reduce wildfire risks in key areas. The recently updated
Provincial Strategic Threat Analysigsuld provide guidance for potential
treatments.

b) Forest rehabilitation:Clearing stands damaged byldfire, or at high risk from
wildfire, and reforesting them.

c) Wildlife habitat restoration: Designing fuel management and forest rehabilitation
activities to promote desired wildlife habitat characteristics.

d) FireSmart programRaising awareness among logalernments and rural property
owners about steps they can take to protect their homes from wildfire.

Thepress release also mentioned tisrategic Wildfire Prevention Initiativeshichfocuses on
reducing the wildfire risk in the twilometer wildlandurban interface surrounding
communities.The Minister noted thaFESBC ould complement the efforts of the Strategic
Wildfire Prevention Initiative by supporting critical wildfire prevention work outside of interface
areas and providing a landscafevel gpproach to wildfire risk reduction.
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The Minister also indicated thabdal forest products businesse®wd have opportunities to
purchaseharvestedtimber, roadside debris and other forest fibre resulting fréfaSBC
activities, at market pricetherebysupporting rural employment.

It was noted thaFESB@ould help meet the goal of a sustainable and reliable timber supply
under the Forest Sector Competitivenesgendaand complementthe MinistryQa 2 G K S NJ
LINEINI Ya RSAAIAYSR (2 DhylFerasts for. TdmododFarest 2 NB & (0 3
Carbon Initiative, BC Climate Leadership Rland Based Investment Strategy and integrated
silviculture strategies.

Ly | OKA SBKFBSBC@IINIAS yIR(IK £ F NP joverrmsntdutNnerigA y OA | f
collaboratively with it. FESB@ayalsoseek additional funding from federal, provincial and
other sources.

2. KEYTERMS

Stakeholder:

A person, group or organization that has interest or concern in an organization.

Stakeholders can affect or be affecteg the organization's actions, objectives and policies.
Some examples of key stakeholders are creditors, directors, employees, government (and its
agencies), owners (shareholders), suppliers, unions, and the community from which the
business draws its resazes.

Board of Directors:

Governing body (called thgoard) of the FESBC. Two of the membBrsettors) are appointed
by theMinistry of Foress, Lands and Natural Resousc®perationsand theremaining Directors
have been ppointedby the Board. They artypically Stewardship Leaders and apply for
admission as a member in the SociéiileBoard has the ultimate decisiemaking authority
and, in general, is empowered to (1) set theciey's policy, objectives, and overall direction,
(2) adopt bylaws, (ame members of th8oard,advisory, executive, finance, and other
committees,and (4) hire, monitor evaluate anderminate the Executive Director.

Ministry:
CKS t NPGAYOS 2F . NAGAAK [/ 2fdzYoAl Q& aAyAadaidNE
(FLNRO)

Annual General Meeting (AGM):

Gathering of theDirectors, membersand stakeholders of th&ociety, required by law to be

held each calendar year. Generally, not more than 15 months are allowed to elapse between
two AGMs. The main purpose af AGM is to comply with legal requirements, such as the
presentation and approval of the audited accounts, election of directors, and appointment of
auditors for the new accounting term. Other items that may also be discussed include
compensation of stdfand issues raised by the stakeholders.

Chair of the Board:
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| A3KSad NIyl Ay3 Beafd dibieSorsIwhoypresidesDvetiBgard's Q &
meetings.

Executive Director:

Thehighest ranking staff membeaf FESB@ho isa full-time employee and reports directly to
the Board of DirectorsThe standard of care required the ExecutiveDirector is much higher
than that required fronother FESBC staff members

Board ©nstitution and Bylaws

Formal document (instrument) that createseayal entity, exemption, immunity, privilege, or
right. The Board @hstitution and Bylawslefines or mandates the function(s) and lays down
rules for its conduct or governance of the Society.

BoardCommittee:

Individual or a group appointed lige FESBC Boartb whom a matter is referred, or is
committed for attention, investigation, analysis, or resolutiorCenmittee has no power per
se, except the power(s) assigned to it by its appointer.

Committee Chair:
Individualselectedto provide leadeship for Committee activiés in support of the FESBE
representing its members and their needs and concerns and communicating with the members.

Stewardship Leader:

Individualwho through a combination of experience, education and service has demuettra
understanding of, and leadership in, environmental and resource stewardship of British

| 2f dzYo Al Qa PeemNBadsendprovidé guidétedand support tBESBE achieving

its purposesy representing and advocating for the Society #melprohA Yy OS Q& T2 NB &

3. STRUCTURE

3.1 Members
3.1.1 Composition

Membership in the Society is composed of two Assistant Deputysiis appointed by the
Ministry of Forests, Lands and Natural Resource Operaéindaup to three people who are
Stewardship Leaderghose application for admission as a member has been accepted by the
Board Stewardship Leaders are people who have been employed at a senior level in forestry
beenelected in ruralocalgovernment served in First Nations government in BC or taught
pog-secondaryforest stewardship in BGhey must understand and be leaders in
environmental and resource stewardship.
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3.1.2 Terms

A member who is an Assistant Deputy Minister will notédna term limit but will cease to ke
member wherthey are no longeappointed as a member by the government

A Stewardshipdader will serve a term of years unless the Board decides on another term. A
Stewardship Leader can serve for 6 consecutive years and if theomésyasarbreak in service
after 6 years, potentialljonger. Members can be expelled by special resolution (75%) after
following a processet out in the Bylaws.

3.1.3 Quorum Stipulationr ADM
To establislguorum at aGeneralMeeting one membemustbe anAssistant Deputy Minister.
3.2 Officers

The officers othe Society are the Chair, Secretary and Treasurer and others the Board may
create. Officers are elected by the Board for one year terms. The duties of the Secretary and
Treasuer are set out in the Bylaws and the position descriptibarein.

3.3 Directors
3.3.1 Composition
The Members of the Society are Dsectors.
3.3.2 Quorum

A quorum ofDirectors is3 members at least one of whom must be @ssistant Deputy
Minister.

4. BOARBCOMMITTEES

The Board has established the following standing Committees to assist itswtbrk:
a) Finance and Audit
b) Governancegand
c) Human Resources.

The Board has establishégtms of referencdor each standing Committee and em@ting
guidelines that governd@nmittee operations.

The Board may establish otheoi@mittees as required to ass the Board in meeting its
responsibilities.

5. GOVERNANCHRUCTUREVIEW

These provisions regarding the governance framewoikEB@re reviewed ananay be
approved at least everyvo years or as required by legislative changes or developments in
governance best practicey the Board though the Governanc€ommittee
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6. ANNUAIGENERAVEETING

Thefirst annual general meeting (FESB@ill be heldwithin 15 months of incorporation.
Thereafter,annual general meetings will be hedtlleast once in every calendar yesrthe time
and placehe Directorsdetermine.The businessequiredto be conducted at the annual
general meetings set out in Bylaw 4.1

7. BOARBCHARTER

7.1 Role

The Boardverseesthe conduct ofFESBEBusiness, supervisenanagement aneéndeavordo
ensure that all major issues affecting the business and affaiF&8B@re given proper
consideration.In performing its functions, the Board also considers the legitimate interests held
by stakeholders.

The Board delegates to th# responsibility for the dayo-day operations oFESBDirectors
servepati AYS | yR GKS . 2 NRQandsersight okESB@ aiditioretd 3 2
GKS 5ANBOG2NRa NRBRfS ASNWAYy3 +a | NBLNBaSydal
Nations,stakeholdersand certainother parties.

7.2 Responsibilities

The key responsibilities of the Board are set out below. Hband the hree Board
Committees that provide halepth concentration in key areas of Board responsibititgupport
GKS . 2FNRQa ¢2N] @

8. STRATEIGROVERVIEW

The Board
a) Reviewsand approve FESBQstrategicvision,mission andvalues;

b) Prepares, approves, andprovides tostakeholdersthe multi-yearstrategic pan and
annual operating planand budgetsvhich outline(among other itemsfFESBQ a
strategic direction, goals, performance measures, targets, financial outlook and
risks

c) Approves FESBQfinancid forecasts of expected revenues and expendiggir

d) Monitors, on a regular basis, performance against stratdgisinessand financial
planswith a focus on key risks and strategiesd

e) Provides annually to stakeholders its updated lbegn strategicplan and annual
operating plans.
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9. HNANCIAINFORMATIOANDSYSTEMS

The Board:

a)

b)

10. RSKMANAGEMENT

The B®ard:

a)
b)

c)

11. MONITORINGNDREPORTING

The Board:

a)

b)

C)

12. HUMANRESOURCES

The Board:

a)
b)
c)

Verifiesthrough theFinance and Audifommittee that management has

established and is applying appropriate audit, accounting and financiattirego
principles;

Verifiesthrough theFinance and Audifommittee that internal financial, business
control and information systems are in place and functioning satisfactanly;

Reviews ancapprovesthe quarterly reports and the@nnual audited financial
statements as recommended blye Finance and Audifommittee

With the advice of management, identifies andderstand FESBQIgey risks;

Ensures, through regular reviews and assessments, that management has
established appropriate systems to manage thesks and

Receivesregular reports on the management of material risk=8©SBC

Directsthe EDto develop, implement and maintain a regiimg system that
accurately measureBESBGa LISNF 2 N | y OS hcd éxpewtatians (i K S
set out in its strategic and bumssplans

MonitorsFESBCa LINR INKaa (261 NRa (KS 202S00A¢

business plansandrevises and altesits direction through management, in light of
changing circumstanceand

Ensuresperiodic reports are provided to th@rovincialgovernment as needed.

Oversesthe Q& LISNF 2 NX I y OS
Provides advice and counsel to the EDthe execution ofhe E duties;

Ensuresplans aran place to ensure ongoing management leadershigAiesBC
including a plan that would respond to anplanned situation should the Bi2
unable to perform hi®r herservices.
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13. CODEOFCONDUCANDBUSINESSTHICS

The Board:

a) Approves, and monitossthrough management, compliance widtl significant
policies, Blaws and procedures that goveRESBC A 2 LJSawdl G A2y & T

b) Directsthe EDto ensure thatFESBGperates at all times within applicable laws and
regulations, and to the highest ethical and moral standandsluding confidetiality
obligations set out in Sectidh- Code of Conduct and Conflict of Interest
Guidelines.

14. COMMUNICATIONS

The Board:

a) EnsuresFESBG@as a plan in place® communicate effectively witkthe provincial
governmentand key stakeholders;

b) Ensuresfinancial results are reported fairly and in accordance ggherally
accepted and appropriate accounting standagratsd

c) Reportsannd f £ & 2y (GKS .21 NRQa aiSél NRaKALJ

15. OOMPLIANCH_-EGADBLIGATIONS
The Board ensusFESBCA f S3If | yR O2y (NI Oldzr f NBIj dzA NB
records are properly prepared, approved and maintained.

In addition, Directors have specific statutory duties and obligations under employment,
environmental and financiakportinglaws, as well as under the withholding provisions of
taxation law. This includggersonalliability for unpaid government leviesnd source
deductions and liability for unpaid wages and commissions.

16. GOVERNMENRELATIONS

While FESBC is meant to bedlatN)Y Qa ¢ f WA YK i1 KS LINR JaBo@dk | f 32 (¢
a) Works in a cdéborative relationship with gvernment;

b) Requiresthe EDto prepare reports (financial and otherwise) for the Board for its
approval before release tStakeholdergincluding theMinistry);

c) Shares with theMinistryZ  dollin@raulti-yearstrategic plan, annual operating
plansand budgetsand reporson performance for the preceding yeaand

d) In atimely manner, keeps thdinistry informed of materidissues that could affect
FESBC
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17. BOARDEFFECTIVENESS

The Board retains responsibility for managing its own affairs including:

a) Regularlyrevieangi KS . 2F NRQ&a oAt AGe G2 o0S STF
responsibilities;

(@s))

b) Regularly reviemngand updatinghe mandates of the Board, Bod Committees,
the Board Chaiand individual Directors;

c) Develognga plan for longterm Board composition angrepaiinga Boardskills
matrix as required;

d) Providingorientation and professional development sessions for Directors;

e) Examiningthe effectiveness of the Board, its Committees, the Board Chair and
individual Directors through annual s@fsessment revies; and

f)  Retainingand interacingwith external professional services firms, consultants and
advisors as needed to fulfil this mandate.

18. RELIANCENMANAGEMENANDADVISORS

In carrying out its responsibilities, the Board:
a) Relies on FESBXa to9ravide it with accurate and fulsome information; and

b) Where appropriateis entitled to retain and rely on external professional service
firms, consultants and advisors as needed to fulfill its mandate.

19. POWERSINVESTMENTS

The Board may investth@SOA SG & Qa LINRPLISNI& Ay LINRLISNI& 2)
investor would invest. ThBA NE O 2 NR&a adl yRIFNR 2F OFNB Aa 0
2dzR3ISYSyd GKIFG | LINHRSY(G Ay@Saidz2N ¢g2dzZ R SES
Directors can get investment advice and can delegate to investment counsel as a prudent
investor would do.

The Board has the power to make expenditures including grants, gifts and loans whether or not
secured or interest bearing, and to enter into contrastdrust arrangements, in furtherance of
the purpose of the Society.
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SECTIONQROLES ANRESPONSIBILITIES

20. BOARBCCHAIRPOSITIONESCRIPTION

The following describes the appointment, role and responsibilities of the Board Chair.
20.1 Appointment

The Board Chair edected by the Directorannually
20.2 Role

The principal role of the Board Chair is to provide leadership to the Board. The Board Chair is
accountable to the Board, acts as a direct liaison between the Board and management, and acts
as a spokesperson fooBrd decisionswhere appropriate.

20.3 Responsibilities
Working with Managementthe Board Chair:
a) Acts asa liaisonand primary point of contadbetween managemerand the Board;

b) Fosters a constructive relationship between the Board and management through
regular contact withthe ED

c) Acts as a sounding boardpunsellorand confidant for the ED

d) Ensures the Es aware of concerns of the Board astdkeholdersand supports the
ED in effectively managing issyasd

e) Seeks to ensure that management presentdiie Board all information necessary
to allow the Board to effectively discharge its responsibilities

20.4 Board Operations
a) Recommends an annual schedule of Board meetings;

b) In concert with the EPwho is responsible for th€orporate Secretaryunction,
develops and sets the Board meeting agendas;

c) Calls meetings of the Board;
d) Presides over Board meetings;

e) Reviews premeeting information packages for completeness, with the goal of
providingDirectors with sufficient background information to enable them to
prepare for the meeting;

f) Gonducts Board meetings in an efficient, effective and focused manner;
g) Ensures proper minutes are recorded and presented to subsequent meetings;

h)  Recommends to the Boardhe airs for each Committee;
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i)  When not a member of a certain Committee, may nonetheless attend that
/| 2YYAUGSSQa Y®Hé&nbdry3a a I yz2y

)] Devebps for approval by the Board and monitors expenditurethefBoard,;
k)  Oversees issues raised with respect tofticts of interest;and
) Sgns documents on behalf of the8rd as authorizetb do soby the Board.

20.5 Board Effectiveness

a) Leads the Board in fulfillinigs governance responsibilities;

b) Ensures the Board has cohesion of direction and purpose at a policgteatdgic
level;

c) Maintains an appropriate boundary between the Board and management
responsibilities;

d) Laises with Committee chairs to ensureordination between the work of the
Committees and the Board and satisfactory Committee reports for the Board;

e) At meetings, encourages participation of Birectors and promotes a spirit of
collegiality where robust questioning and discussion is encouraged byreditors

f)  Builds consensus and develops teamwork within the Board;

g) Fosters ethical and responsibtkecision making by the Board andtembers;

h) Ensuresthat eaclDirectorA &8 O2y GNROdziAy3a G2 GKS . 21|

i) Makes himself or herself available to individDalectors for questions, counsel and
discussions relating teESBC

j) ProvidesnewBoardmS Yo SNB GAGK AYF2N¥IGAZ2Y 2V
the Directororientation program;

k) Keeps the Board up to date on all significant developmentsE$BMoth at and
between meetings;

) In consultation with the Governancgommittee, leads and/oranticipates in the
Board andDirectorevaluation processand

m) Ensures a succession plan iplace for departing Board members.

20.6 Government Relation€External Relations and Appointments

a) Acts as the principal interface between the Board andMhaistry of Forests, Lands
and Natural Resource OperatioBsecutive

b) Liaises with thestakeholdersas is appropriateand

c) Assumes those appointments external bodieshat are typicallyassumedy
reason of his/her position as Board Chair
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20.7 Absence of ChdWice Chair

In the absence or incapacity of the Board Chaniif the Board Chair position is vacant, the
Board may elect a Director to serve\dseChairon an interim basisThe Vice Chair will serve
as acting@oardChair and while so acting will have dlkloe powers and duties of the Board
Chair.

21. INDIVIDUADIRECTOROSITIONESCRIPTION

21.1 Introduction

The Board has developéilis position descriptionfor Directors to set out how the Board
expects members to go about discharging their duties rsgonsibilities as Directordf FESBC
Thispositiondescriptionwill be used in assessing the perfante of Directors. The rond
responsibilities of the Board as a whole &et out in tle BoardCharter Part7).

21.2 Standards of Conduct
In dischargindpis or her reponsibilities, each Director will
a) Act honestly and in good faith with\aew to the best interests of FESE(d

b) Exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances.

In keepingwith these responsibilities, Birectoris required to:

a) CGomply with theBC Societies Acegulations made under thAct, the Bylaws and
Constitution of FESBC

b) Comply with Board policies, including the Code of Conanct Conflict of Interest
Guidelines (Sectiob);

c) Make full and timely disclosure of any actual, potential or apparent conflicts of
AYGSNBaG Ay | O0O2NRIYyOS 4A0K LOWEW@DENE dzNE a
Conflict of Interest Guidelinga orderto protect the integrity of FESB&nd

d) Keep confidential information confidential, including all information associated with
in-camerameetings.

21.3 Relationship with Management
Each Director shall bevailable as a resource to the ED

Directorswill direct guestions or concerns on the performance of management through Board
and Committee meetigs or through the Chair to the ED
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21.4 Public Statements

TheEDis the primary spokesperson f6ESB@nd the Board Chair is the primary spokesperson
for the Board.

TheBoard speaks with one voice; althoughcaDirectorhas an important role as an
ambassador oFESBQ o Directorshould speak on behalf 8ESB(2.g., to government or the
media) in his or her capacity as an individual Director.

21.5 Community Engagement

Directorsare expected to engage wWitRESBQ &akeholdersand to actin accordancavith
C 9 { .Gdmn@nicationPolicy.

Directors willparticipate in and act aofficial representatives of FESBCcertain events
organized by the Board or FESB@:h as Bard-hosted receptiongnd industry events

Directorsare valuable ambassadorsBESB@ho are well positioned to establish and fest
strong relationships througtialogue wih stakeholders EachDirectoris expected to lien to
stakeholdersandto sharewith them FESBQ@nique mandate, mission andalues

Directors are free to attend political everas valuable ambassadors of FESBC.
21.6 Information Requirements

Directors shoulddevote the necessary time and attention to be able to make informed
decisons on issues that come before the Board. Wthike EDwill provide Directors with the
information that management thinks Directors need in order to discharge their responsibilities,
Directors have a responsibility to ask for all information they think necessary to make an
informed decision. Requests for information are directed through the Board Chair.

Directors are expected to be knowledgeable ab&ESBCa Y I yRF GSx 3I21t & |
operations.

21.7 Board Activity
During meetings, a Director is expected to:

a) Be prepared and weilinformed on relevant issues (through pread materials or
otherwise);

b)  Bring his or her own experience, wisdom, jedgent and influence to bear
constructively on isges;

c) Interact with fellow Directors and management in a respectful and constructive
manner;

d) Seak and act independently while remaining a team player;
e) Express opinions in a clear and respectful manner;

) EELINB&aa LR2AYyGE 2F OA S sevandf thbyimiySeem 2dnthady Q &
to other opinions previously expressed,;
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g) Ask probing questions when appropriate;

hy LadsSy G2 IyR SESNODA&AS (2t SNl yOS T2NZ

)] Be adaptable, flexible and opeminded in the consideration and implementation of
change;

)] Exercise a logical, rational approach to problem solving;

k)  Analyze issues from many perspectives, considering the impact of decisions on
FESBG & A yarid ®Xtyhkl Environments;

) Be innovative and resourceful in developing solutions;

m) Whenever pasibk, advise the Board Chair and iB@xdvance of introducing
significant and previously unknown information;

n) Focus inquiries on issues related to strategy, policy, implementation and results
rather than issues relating to day to day management byiEbeand

0) Once Board decisions are made, support those decisions in a positive manner.

Between meetings, eadbirectorshould be available as a resourcettie Board andhe ED
and as necessary and appropriate, communicate with the Board Chakand

In carrying out his or her responsibilities, edahiectoris expected to be actively engaged in
FYR RR @I fdz§S (2 DikeGorswh havdyp@riicular aréak obexgekise ard
expected to use their unique skills and experience to the benethi@Board, for example by
contributing to discussions on topics within their area of expertise.

21.8 Attendance

Directors are expected to maintain an excellent Board and Committee meeting attendance
record.

Directors should strive to attend meetingsperson, but may participate in a Board meeting or
Committee meeting by telephone or other means that permits all participants to hear each
other, and is not required to be physically present to be counted as part of the quorum.

21.9 Compensation

Assistant Deputy Misters are not remunerated d3rectors. The remuneration of Stewardship
Leaders who ar®irectors is set by the Board.

21.100Crientation and Professional Development

Directors areequired to participate in FESRB& S5 ANBOG2NI 2NASYy Gl GAz2Y
professional development (for the Board or for an individual Director) as recommended by the
Board. Diretors are also expected take any required trainingndto educate themselves on
governance duties and broaslsueqe.g.,accounting principles andandardsandfinancial
compliance practices).
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Directors attendinga conference or workshop at FESBE SE LISy aS gAff &dzoY

the Board at the next Board meeting following the conference or workshop.
21.11 Removal

The members may remove Birector by special resolution (75%Any special resolution will not
be effective untilaccepted andiled with the Registration of Companies.

21.12Resignation
Il S5ANBOG2NNAE NBaAIYylrGA2y Aa STFFSOGAQYS 2y
resignaton and the time of receipt ahe written resignation at FESR@iffice address or to the
Chair

21.13Extension of Term

At least6 monthsbefore(i KS Sy R 2sferrh, thé DirbifOs iafoki the Board Chair
whether he or shénas a desire to extentheir term for another 3 yeardart3.1.2).

21.14Return of Materials

L LI2Y 5 ANBOG 2 Napegtor is olived ® yeRirh t6-H SBallintatsrials ad
other items belonging t6-ESBGncluding confidential Board materialsr destroy them to the
sdisfaction of the Board.

22. EXECUTIMBEIRECTOROSITIONESCRIPTION

22.1 Roleand Leadership

TheED provides leadership for FEZB@G hasoverall responsibility to the Board for the general
management of, and control over, the busines&l activities ofFESBCTheEDdoes this by
leading and managingESB@rough the development and implementation of strategies and
polides, the management of itstaff and fiscatesources, efficient and effective operatioasd
performingother duties required by the Board

22.2 Accountability
The EDs accountable tand reports tathe Board.
22.3 Duties and Responsibilities
TheED

a) Prepares for Board approvathe multi-yearstrategic plan, annual operating plans
and budgetsand performance measures;

b) Leads and manages FES®@rationallywithin the objectives set out in thenulti-
yearstrategic planannual operating plasand budgetsand agreeeupon
performance measures;
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c) Providesleadership in the establishment and articulationkESBC a Y AvSi@nA 2 y X

valuesand strategicgoalstatements;

d) Ensuresthat FESB@Gperates within established policies and priorities by apprising

the Board of all matters affecting its responsibilities as set out in provincial statutes
and regulations;

e) Developsand implemens operational poliees to guidecESB@ithin the framework

f)

of the vision and strategic goals approved by the Boand

Directsand monitosFESBG& | OG A @A G A Sa &syis dssetaré Yy S NI

safeguarded and optimized
22.4 StrategicdOrganizational Leadership

Providesleadership in developintihe multi-yearstrategic plarand annual
operating plas and budgetghrough a consultative processth the Board

22.5 Board

a) Supportsthe Board Chajrall Committee Chaiand the Board in carrying out the

.21 NRQa 32 S Nies, incduSing s tinelg pfavidiah of relevant
information;and

b) Provides the Directors, at Board and Committeeetings, with exposure to FESBE&

key managemenstaff and, prior to appointing individuals teew management
positions reviews their appmtment with the Board

22.6 Budget

a) Preparesand submisto the Board an annuaperating and administration office

budgetand the anticipated capital budget as derived from the annual operating
plan; and

b) Seeks Board approval for the levels of authority on englijureschargedagainst

a) Ensuresthe integrity oFESBGA AY USNY It O2yG4NRf YR YI

the annual budgets, capital plans and other actions or transactions falling owfiside
thoseapproval by the Board.

22.7 Financial and Risk Management

b) Implementschanges or refinements to internal controls as may be identified and

NEO2YYSYRSR Ay GKS {20anéieqQa Fyydz t FA

c) Identifiesand reportsto the Board orthe principal risks oFESB@ndensures the

implementation of effective ystems to managéhose risks.

22.8 Human Resources

a) Develops and implementsBoard approvearganizational structure that is

appropriate for the effective and efficient operation BESB&nd
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b)

Annually establishes and maintains a Board approved plaméoragement
development &ad succession, including EDccession planning

22.9 External Relations

If appropriate:

a)

b)

c)

Acts as the primary spokesperson fBESB@nd overseeds interfaces vih
stakeholders;

With the Boarddevelopsa communications wtocol to supportFESBGa a (4 NJ ( S
objectives;and

Maintains effective relationships in dealings wéth Stakeholders.

22.100utside Commitments

ObtainsBoard approvhprior to acceptingublic service commitments and/or outside
board appointments.

22.11 Compensation

The Boardletermines the ER @muneration.

23. CORPORATE=ECRETARDSITIONESCRIPTION

23.1 Appointment

The ED is responsible for the Corporate Secretarial functr@CorporateSecretary is
accountable to the Board armisoreports to the Board Chair

23.2 Duties and Responsibilities

TheCorporateSecretaryis responsible for making the necessary arrangements for

a)
b)
c)

d)

The issuance of notices of meetings of the Society and the Board
The keeping of minutes of all meetings of the Society of the Board

The custody of all records and documentgtod Society, except those required to
be kept by the Treasurer

The maintenance of the register afiembers and
The conduct of the correspondence of the Society
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24. TREASURBROSITIONESCRIPTION

24.1 Appointment

The person performing the Chief Financial Officer function is responsible for the treasurer
function. The Treasurereports to the Executive Directdout isaccountable to the Board

24.2 Duties and Responsibilities
The Treasurer will be responsible for mrakihe necessary arrangements for:

a) The keeping of such financial records, reports and returns, including books of
account, as are necessary to comply with BéSocietiefActand thelncome Tax
Act,

b) The rendering of financial statements to tli&ecutive DirectoDirectors,members
and others, whenmequired and

c) For maintaining ongoing liaison with financial auditors during their review process

25. OMMITTE®PERATINGUIDELINES

25.1 Introduction
The Board has the power to appoint the Committeesoitsiders necessary and advisable.
Current Committees of the Board are:
a) Finance and Audit
b) Governanceand
c) Human Resources.

The Board may from time to time establish task forces, advisory committees or other
temporary working groups to address time ligtt projects.

The Terms of Reference for each Committee is set out separatedyprovisions below set out
the operating guidelines applicable to all Committees.

25.2 Purpose

The purpose of the Committees is to providedepth concentration in key areas Bbard
responsibility and to help the Board carry out its work.

25.3 Mandate

Each Comrnttee consists oht leastone individual, the Chair of the Committee. The

Committees will perform the tasks assigned to them by the Board and only have the authority
and powe as delegated by the Board. Each Committee Chair will perform the work assigned to
him/her by the Board ananakerecommendations to the Board, as it deems appropriate, for
decisions to be made by the Board.

Page 19




25.4 Accountability
Each Committee is accountable to the Board.

The Board may on such termsiaseesfit delegate any butnot all of their powers to one or
more Committees.

The Committees have no authority to direct maaagent, speak for, or commit FES&#dess
specificaly authorized by the Board.

25.5 Composition

Committee Chairare appointed by the Board on the mmmendation of the Board Chaifhe
Committee Chaimay be removed or replaced at any time by the Board and will cease to be a
Committee member upon ceasing te la Director oFESBC

AnyDirector of FESBC mattend any ©@mmittee meeting.
25.6 Meetings

The frequency of Committee meetings will betekmined by the Committee Chaivleetings
will be scheduled in conjunction with Board meetings where possible.

Subject to a resolution of the Board stipulating otherwise in respectpafrcularissue a
guorum for the transaction of business at a Committee meeting withbeChair of such
Committee

25.7 Recommendations

Each Committee will make periodic recommendas to the Board in respect of the subject on
which it was created to advise. The Board will take into consideration, but will not be bound by,
Committee recommendations.

25.8 Staff Support

The EDn his or her role as Corporate Secretanjl support the Conmittees as appropriate
towards the establishment of meeting agendas and preparation of meeting materials.

25.9 Minutes

If requested by the Board or Committee Chdiie ED (aCorporate Secretajwill formally
recordthe minutes of Committee meetirsgand providethemto each Committee member in a
timely fashion.Themeeting record will be maintained by ti@orporate Secretargnd
Committee minutes, once approved by the Committee, will be provided to the Boardaigair
Directors
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25.10Reporting

Each CommitteNB L2 NIia (G2 (GKS . 2F NR 0@ RAfihéyNiave dzi A y 3
been formally recordedh advance of the next Board meetirig.addition, at the next Board
meeting, the Committee Chawill providean oral report that summarizeshat the Commitee
has been working osine it last reported to the Boardvhat the Committee is bringirtg the
Boardfor discussion or approval, and whauigO2 YAY 3 2y (GKS [/ 2YYAGGSS

25.11Invitees

A Committee may invite othddirectorsor, in consultation with theeD employees oFESB@s
may be considered desirable to attend meetings and assist in the discussion and consideration
of the business of the Committee.

Each Committee Chair will advise tBBwhen the Committee wishes to us&E=SB6taff as
Committee support. It will be the responsibility of tB®{1 2 RS&aA 3yl S adl FF
assistance.

26. HNANCRNDAUDITCOMMITTEEERM®FREFERENCE

26.1 Introduction

Primary responsibility for the financis¢porting, accountingsystems, risk management,
management plans and budgets, intatrcontrols and treasury GfESBG vested in
management and overseen by the Board of Directors.

The purpose of thé&inance and Audifommittee is to assist the Board of Directors in fulfjllin
its obligations and oversight responsibilities relating to financial planning, the audit process,
financialreporting, the system of corporate controls, risk management, and wdygpropriate
make recommendations to the full Board of Directorsdpproval.

26.2 Composition

The Committee will be composed aif leastone Director, the Chair of the Committee
26.3 Chair of the Committee

The Chair should be financially literdte.
26.4 Responsibilities

Subject to theolesandresponsibilitief the Board, the Comntie will perform the following
duties.

1Ly GKAE OAYGE$EGI AdBNYIIBO hiasSHe yhility i feddiand lurid&stahdhand 6F (i 2 NJ
financial statements which present a breadth and level of complexity of accounting issues that are generally
comparable to théoreadth and complexity of the issues that can reasonably be expected to be raisedtby
financial statements.

Qa

F 2N
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26.5 Financial Planning
The @mmittee reviews and makas recommendations to the Board in respect of:
a) Hnancial plans forwarded to the Board for approval, including:

I.  FESB@nancial plansand
ii.  Annual operating and capital dgets;

b) The appropriateness and validity of any material assumptions and estimates used in the

preparation of such plans;

c) The consistency of the plans with policies, objectives and initiatives approved by the

Board;

d) The consistency of the financial plamsth any other financial data;

e) CQorporatefinancialplans involving major capital or revenue generating initiatives;

f) Sending level authority for operating argdpital expenditures;

g) Any significant assumptions, forecasts, taiger performance goals usdyy
managemenin the preparaton of the plans and/or budgets;

h) The appointment of the External Auditoand
i) The Investment Policy
26.6 FinanciaReporting
Subject to theolesandresponsibilities of the Boardthe Finance and Auditommittee
26.6.1 Reviewsfinancial reports and related information 6ESB® ensure

thatt

is accordance with generally accepted and appropriate accounting standards
and thatany material deviation from budget, or any material indication that
actual results will fail to meetuxrlget expectations, areeported to the Board

Chair anchddressed by th&D

26.6.2 Recommendghe financial reportgincluding the quarterly reports with year

to-date financial information, forecasts and projectiofis) approval

or

disapproval to the Boardf Directors andhe Committee will provide an

explanation if it cannot recommend approval,

26.6.3 The reviews will includedetermining whether appropriate accoting

methods are being applied amtiscussing witlthe ED andexternal Auditor:

a) All proposal changesn accounting policy;

b) The import and presentation of all large risks or uncertainties

c) Gompliance with accounting standards;

d) Sgnificant adjustments arising out of the audit processl related

party transactionsand
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e) All estimates or judgments of managent that may be material to
financialreporting.

26.6.4 Questionsmanagement and the External Auditor regarding significant

financialreporting, recording or presentation issues discussed during the
fiscal period and the manner of their resolution; and

26.6.5 Examinegthe audited annual financial statements in conjunction with the

report of the External Auditor, which may include determining whether the
statements:
a) Properly reflect the significant accounting policies sele¢ted

b) Reflect estimates and other financial séanent elements that are
reasonable and consistent

c) Adequately disclose all major transactions and issues
d) Disclose all posyearend significant eventsand
e) Are understandable, relevant, reliable and comparable.

26.7 External Audit

The Committee overseehe external audit procesand makes recommendations to the Board

including:

a) Determining whether the performance of the external audit is satisfactory,
effective andmeets the requirements of FESBC

b) RGASGAYyI (GKS (SN)Y& eydgenieft Snd e (G S NI/ | f
appropriateness and reasonableness of the proposed audit fees;

C) Determining“whether management has provided full and open disclosure to
GKS 9EGSNYIf ! dZRAOZ2NIDE Ayl dZANRSAT

d) Reviewing problems experienced by the External Auditor in perfogntine
audit, including any restriction imposed by management and all significant
accounting issues on which there was a disagreement with management;

e) Reviewing the postudit opinion or management letter containing the

recommendations of the External Aiid2 NJ YR NBGASS YI yI ]

response and subsequent follow up to any significant identified weaknesses.

26.8 Accounting System and Internal Controls

The Committee

a) Through discussions with management and the Extefnalitor, obtairs
reasonable assurancedhFESBC & | OO2dzy iAy 3 &aeadasSvya
internal controls are adequatand,for this purpose, the Committee may
wish to direct the Externduditor@ examinations tgarticularareas; and
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b) Reviewsthe evaluation of internal controls by the Externaiditor, including
any recommendations for improvement BESBCA& | 002 dzy G Ay 3 LINE C
FYR AYGSNYyFf O2yiGNRf&aX G23SGKSNI 6AG|K Y
26.9 Risk Management
The Committeesupportsthe Board with respect to risk managemeatd
a) Understandgthe materal risks toFESBC
b) ReviewsYl y I 3SYSy G Qa aeadsSvya G2 YlIylFr3aS (KS
c) Receivesregular reports on the management of material risk$-©SBC

d) Reviewsinsurance coverage of material business risks and uncertajnties
the extent not covered by the appéible government policyand annually
approveFESBC A A y & dzNJ $6:G&eh i@@gdttatNate BdS covered by
the applicable government policgnd

e) Leadsan annual review with the Board on tESBGa Y I G SNRA F £ NA a |
YIEYEFEISYSyi(iQa &aceéérinaigesudhdiskSt A YAY LGS

26.100ther Responsibilities
The Committee

a) Beforell KS . @idcldsR&td thestakeholdersthe committeereviews any formal
financial reports on the condition or results BESB@nd ensures that financial reports
conform with reportirg expectations of funders

b) Reviews the annual expenses of the Board Chair and individual Directors;

c) Qonfirms that appropriate policies and procedures arglace for monitoring
compliance with applicable laws and ascertain their adequacy and the &vels
compliance;

d) Keeps current on emerging best practices in corporate governance relevant to the
mandate of the Committee and, as required, recommends changes to the governance
framework for audit and finace functions to the Governan€ommittee;

e) Reviews the annual expenses of the Edhd
f) Reviews such other matters that the Board of Directors deems advisable or timely.
26.11 Responsibility for Policy Review

The Committee has responsibility to review at least every two years, and more frequently if
necessary (e.g., based on legislative changdsancial accounting or controlsest practices)
relevantBoard and Bard-Approved FESHBtnance and AudRolicies.
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27. GOVERNANCEOMMITTEEERM®FREFERENCE

27.1 Composition

The Committeavill be composed oét leastone Director, the Chair of the Committeevho
should befamiliar with good pratices ingovernance.

27.2 Duties and Responsibilities

Subject to the powers anduties d the Board, the Committewill perform the following
duties

27.3 Corporate Governance

27.3.1 At least annuallythe Committee wilfeview the governance framework for
FESB@nd advise the Boankgarding:

a) Areas of concern;
b) Best practices; and
c) Recommendecchanges

27.3.2 Ensures appropriatetsuctures and procedures are-place to allow the
Board to function effectively;

27.3.3 Annually revievethe composition of the Board as a whole and
recommend, if necessary, changes to tBeardskills natrix;

27.3.4 As vacanciearise, assistthe Boardin reviewingthe skills and experience
required on the Board, identifiesny gaps that should be filled in new
Director candidateand articulates priority criteria

27.3.5 Ensures programs are4place for new Director orientation and going
Director professional development;

27.3.6 Assists and supports the annual review processes for evaluating the
effectiveness of the Board, Committees and Directors;

27.3.7 Periodically reviews and assesses FESBC O 2 Y Y dzysakeholders? y
and the general puic with respect to its policies and practices in the areas
of corporate governance, including ttemmunication contained on
FESBCA SEGSNYIlIf 6So0aAridsSarT

27.3.8 Evaluates incumbent Directors whose terms are expiring and considers
their qualifications to stand fare-appointment;

27.3.9 Annually reviews ad ensures the adequacy of FESBC / 2 RS 2 F
and Conflict of Interest Guidelings

27.3.10 Annually obtains annuahcknowledgement and Declarations in regards to
the Code of Conduct and Conflict of Interest Guidelin@s Directors and
management
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27.3.11 Ensures that FESBfs in place procedures to address issues raised by
employees or other parties concerning alleged breaches of the Code of
Conduct, including alleged irregularities in respect of accounting, financial
reportingor internal control matters;

27.3.12 Addresses Code of Conduatd Conflict of Interest Guidelinssues as
delegated to the Committee by the Board; and

27.3.13 Assumes other related responsibilities as assigned to the Committee by the
Board

27.4 Responsibility for Polidgeview

The Committee has responsibility to review at least every two years, and more frequently if
necessary (e.g., based on legislative changes, or a development in governance best practices)
the followingboard policies

a) Governance Structure

b) Board ChaiPosition Description

¢) Individual Board Member Position Description
d) Committee Operating Guidelines

e) Governanc€&Committee Terms of Reference

f) Board Meeting Guidelines

g) Strategic Planning

h) Board Composition and Succession Planning
i) Orientation and Professional Delepment

j) Board Evaluation

k) Code of Conduand Conflict of Interest Guidelines

28. HUMANRESOURCESMMITTEEERM®FREFERENCE

28.1 Composition

The Committeavill be composed of deastone Director, the Chair of the Committeevho
should befamiliar with goodpractices in human resources

28.2 Duties and Responsibilities

Subject to the powers and dutie$ the Board, the Committewill perform the following
duties

28.2.1 Annually reviews the EBvaluation process;

28.2.2 Together with the Board Chaileads the development dhe EmR a | y y dzI
goals and objectives, for recommendation to the Board;
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28.2.3 Together wih the Board Chair, leadsthe 8@ | Yy dzl € LIS NF 2 NXY |

compensation review;
28.2.4 Annually revievg the staff structure and succession plans;
28.2.5 Ehsures FESB@s appropriate human resourcasad compensation polices;

28.2.6 ReviewsFESBC & K dzY I Y, hadhsafddzifddySaind environmental
policies and recommerghmendments, additions or deletions as appropriate

GKFEG YFEe FTFFSOG 5ANBOG2NBRQ NBalLRyaa

28.2.7 Assists the ED in the recruitment of FESBC staff positions as reguiced;

28.2.8 Assumes other related responsibilities as assigned to the Committee by the
Board.

28.3 Responsibility for Policy Review

The Committee has responsibility to review at least every two years, and more frequently if
necessary (e.g., based on legislative changes, or a developntamen resourcebest
practices) thdollowingboard policies

a) Human Resources Committee Term&Reference
b) EDPosition Description

c) EDEvaluation and Succession Planragnually)
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SECTION@BOARD ORANIZATIONNDOVERSIGHT

29. STRATEGIELANNING

29.1 Roles and Responsibilities

TheFESBBoard, together with the E@nsureshe developmentand oversighof the multi-
yearstrategic plarwhich guides the development stibsequentainnual operating planand
budgetsof FESBOheseplanning documents are subject to annual review and approval by the
Board.

The ED and the Board are jointgsponsible for the development of tretrategic plan

¢ KS . 2| iNdRded endlBnih&re is an appropriate planning process in place and to
review,question, offer advice, validate and ultimately endorse the plansE8B&nd monitor
their implementation.

At varpbus stages of developmerthe Board will be briefed on the status of the planning
process and may be asked to review draft elementdefglans.

29.2 Strategic Planning Framework

FESB@Ilans for longterm success and sustainabilifyvery three years th&overnance
CommitteeChair and EWvill lead a comprehensive planning process resulting in a meér

strategic plarto help guidethe development of more detailednnual operatingplansand

budget. Annually, during each year of the mylgar strategic plan, the Boaxill review the
strategicplan and make adjustments as necegst@r reflect any changes in FESBE A y (i S N/ |
external environment and/orto FESB& NA &1 LINRFAE ST | anuatisk o0 S
review.

29.3 Multi-year SrategicPlan Development and Approval Process

Thedevelopment andapprovalprocesses for thenulti-yearstrategic plarconsists of several
componets as follows

29.4 PlanningProcess

Prior to beginning the sategic planning process, tli&oard Governance Committe€hairand
the EDwill determine the most suitable means by whithdevelop thestrategic plan The
Boardwill approvethe strategic planmg processs agreed upon

29.5 Board Strategi&Session

Following consultation with kestakeholderqif appropriate) and prior to the E@evelopinga

draft strategic planthe EDand Governance Committeghairwill meet with the Board to
reviewthe2 NBAI yAT I A2y Qa GKNBIFG& F'yR 2L} Ndddzy A G A
proposed key sategic issues of thstrategic planThe Boardwill provide feedback tehe ED

The goal of this session is to ensatgnment between the Board aritle ED
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29.6 Draft Strategic Plamng Review Session

Taking into account the feedback on key strategic is$umm the Boardihe EDwill preparea
draft strategic plarfor review with the Boaraluringa dedicated sategic ganning sessionThe
draft plan will be circlatedto Board nembers in advance of the meetingith key itemsbeing
identified for discussion.

The strategic plawill normallyencompass the following:

Mission Articulates the purposer mandateof FESBC

Vision Provides a clear picture of the future stateRESB@nd its
priorities

Values ArticulatesFESBEGA | S& @I f dzSa

Purpose I NI A Odzf I G Sléngt€® §oald aQdfungtiéngd

Strategic Articulates thestrategic priorities that will be targeted to

Priorities achieve thdongterm goals and realizéhe FESB@ision

Strategic Articulates the actions which must be completed to meet th

Initiatives strategicpriorities

29.7 Strategic Pla\pproval

Asa result of feedback from theeviewsessiorwith the Board the EDwill revise thedraft
strategicplan and forward itto the Boardfor final reviewin advance oformal strategic pan
approvalat an upcoming regulaneetingof the Boardafter which it wil be adoptedand
implementedby staft

29.8 Annual Strategic Review

On an annual basthe Governance Committe€hairand EDmeet with the Board to present
theirreview of FESBLa A Y G0 SNY I £ | yR Sahypfopdged menBrye@tstoN? v Y S
the multi-yearstrategic plan. The Board reviews this information amalyapprove updatesand
amendmentsas appropriate.

29.9 PerformanceMeasures Approval

Following the annual reviewf the strategic planand in connection with the development of
subsequentinnual operating plasand budgetsthe Board andEDagree on a set diey
performance measures. ®asures are identified according to their short anddaderm

strategic importance to FESBhe EBendsstaff recommended performance reporting
measures tohie Board in advance of the meeting and key items are identified for discussion.
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29.10Business Performandgeporting

The EDwill report to the Board on an ongoing basis on the performandeE$B&@ndwhether
it is achieving itgdentified strategic plan streegic priorities and actions. The ED will identify the
actions beinglanned for areas that are not meetiritg targets.

29.11Public Reporting

FESB@ill make available tatakeholdersts multi-yearstrategic plan, annual operating plans
and budgetsannual financial reportsadministrative policies and witlrovideregular timely
reporting of budgets, plans and achievements.

30. RSKMANAGEMENODVERSIGHT

30.1 Introduction

The following describes FESBE NA a1 YI Yy I 3SYSy G LINR yfiékinlall S a
activities unetrtaken by or on behalf of FESBlso outlines the risk management roksd
responsibilities for the ERhe Board and the Finance and Audit Committee.

FESB@kes seriously its obligations to ensure that material risksdenstified, to ensure the
implementation of systems to manage or eliminate those risks, and to ensure those systems are
regularly reviewed and updated. A material risk is defined as the chance of something
happening, measured in terms of probability ancoewt, that maymateriallyadverselyaffect

the achievementof FESB@& & (N} 6S3IA O 2NJ YIFI22NJ 6dzaAySaa 2

Risk management appliés and will inform all of FESR& | OGA @A GASE Ay Of dzR
strategic planspreparing operational plans aralidgets,andin all decisioamaking processes.

30.2 Duties and Responsibilities

The duties and responsibilities in the risk managenmotess are shared among the ,Ebe
Board and the Finance and Audit Committ&eair Primary responsibility for FESB@ N a |
management is vested in the Eihd overseen by thBoard of Directors.

30.2.1 ExecutiveDirector

The EDsresponsible for establishing processes, procedures and mechanisms by which
key matters of risk are identified, and ensuring that strategies are developethtage
such risks.

30.2.2 Board
The Board:
a) Understanasthe key risks oFESBGa 2 LISNI A2y aT

b) Ensures, through regular reviews and assessments, thatEDhas
established appropriate systems to manage these risks; and

c) Receivesregular reports on the management material risks t&-ESBC
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In particular, the Board reviewwith the EDthe policies and procedures that areptace
to identify, manage and monitor material rssWwhich mayinclude the following

a) Humanc (i.e. iliness, death, injury or other loss of kaglividuals);
b) Operationalc (i.e. disruption to operations, loss of access to essential assets);

c) Reputationalc (i.e. loss ofovernment or othesstakeholder confidence,
damage to reputation);

d) Proceduralg (i.e. failures of accountability, internal systerand controls,
fraud);

e) HFnancialg (i.e. interest rates and investments, nawailablity of funding
from the provinciagovernment);

f) Technical (i.e. advances in technology, technical failure);

g) Naturalc (i.e. weather, natural disasters, disease);

h) Political¢ (i.e. changes igovernment, tax, public opinion, policy);

i) Sructural ¢ (i.e. situation where staff or technology can be harmed); and
j) Cther risk issues of concern to the Board and management.

Under all circumstances, safety and personal secuiilfiybe paramount.

30.2.3 Financeand Audit Committee

The Finance and Audit Committee supports the Board with respect to risk management
and provides a leadership role in ensuring that other Board Committees oversee and

support the Board with respecttoriskseach @ YYA 1 1SSQa I NBlFa 2F §

FRRAGAZ2Y G2 O22NRAYIFGAYy3a 20KSNI/ 2YYAUGSS
and Audit Committee:
a) PNEOARSAE fSIFRSNAKALI G2 GKS . 2 NRQa
oversight;

N

b) Undergands the materiarisks
c) RSPASGga YIyl3aASYSyidiQa aeadasSvya G2 Yl yl
d) Receives regular reports on the mareagent of material risks

e) Reviews insurance coverage of material business risks and unagtaand
annuallywill recommendFESBC& Ay adzNl} yOS 02 @gSNJ 3IST

f) Leads an annal review with the Board oRESBQ & Y I G SNA L f N &
YI yI 3SY SeMms @ alimaaiezor manage theésks.
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31. EXECUTIMBEIRECTORALUATIOMNDSUCCESSI®GNANNING

31.1 Introduction

The evaluation of th&Dis one ofkeyresponsibilities of the Board and is carried out under the
leadership oHuman ResourcgSommitteeChairand the Board ChaiA formal evaluation
process makes performance expectations clear for both the Board aneiDaed provides an
opportunity for the Board an&Dto have an open, frank and constructive discussion regarding
the EM &addrship.

The main objectives of thEDevaluation process are to:

a) AssessandrewardthEDRa LJ 40 LakieFabINGrK § 0$5 Q&
remuneration

b) et strategic objectives and goals for ta®for the upcoming year; and
c) Srengthen BoardEDrelations.

While theHuman ResourcegSsommitteeChar and Board Chaprovide a leadership role in
carrying out the evaluation process, it involves input from the whole Board.

31.2 Performance Benchmarks
TheEDhas general responsibilities to le&&ESBC

In additionto theEM & 3ISY SNI f NI yeadthgEDdnd Board dgreeSoa gpeclid O K
performance goals and objectives for tB®for the upcoming year. The annual goals and
objectives typically reflect:

a) Key performance measures f6ifESB@eveloped by the Board for the
upcoming year related t6ESBQ strategic plan;

b) Secific goals related to thEM a S FASIBEaRIA LI 2 T
c) TheEM a LISpakessigrialdevelopment goals.
31.3 Annual Performance Evaluation
TheEMa LISNF2NXI yOS A a ENdkvaluatddorS R | yydz- £ f @d ¢ K
a) Execution of theEM @sponsibilities; and

b) Achievement of the annual performance goals as setoutirgdbea | y y dz
goals and objectives.

31.4 EvaluationProcess
TheEDevaluation process involves the following steps

31.4.1 Inthe first quarter of each calendar yedahe EDwill prepae annual
performance(SMARTyoals and objectives for thgpcoming yearspecifying
how progress against each target will be measured.HDeshares those
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targets with theHuman ResourcgSommitteeChairwho reviews andlif
necessary amends them, in cuitation with theEDQ The targets are then
presented to the full Board for discussigrvision if required, and approval.

31.4.2 Mid-way through the yearthe Human ResourcgSommitteeChair the
Board Chaiand the EDeview and discuss thEDR & (0 I NfHd§réss | y R
against them.

31.4.3 During thefirst quarter of each yearthe EDevaluation processf the

LINS @A 2 dz&d @& S takeRplaceag folpwsli & | £ & 2

a) The EDprepares a written seléppraisal, rating his or her performance
againsttheEM & 3 Eegpbmibilities and the previously agreadon
annual goals and objectives

b) TheEM & -ap@aisd is provided to thBuman ResourceBommittee
Chair

c) TheHuman Resourcg®mmittee Chairobtains input fromBoard
members asto theEDR & LIS NJF 2 NJddk ghd) SedobtaireShy way
of a writteninput, Boarddiscussion or some other format;

d) In addition to feedback frorBoardmembers, the Board may obtain
feedback from varioustakeholdergelevant to FESBC

e) Allfeedback is consolidated by thhtuman ResourceCommitteeChair
and discussd in confidence with the Board;

f) Following discussion by the Board, the Board Chairdumdan Resources
CommitteeChairmeet with theEDto provide theEDwith a written
sumYF NBE 2F (KS .21 NRQa S@lfdzr GA2YT

g) TheEDmay provide theBoard with a written response to the review
through theHuman ResourcegSommitteeChairor the Board Chair.

31.5 Compensation Review

FollowingtheEM &4 NB ALYy aSs AT |
CommitteeChairdeterminesall mattersrel G SR
any.

4

HirkaB Resairce R 2y (1 K
1KS 950a NBYdzy SNI|(A:

S U

31.6 Succession Planning

The purpose of succession planning is to ensure thatE&BGrows and changes, theght
leadership is in place for FESB@chieve its strategic objectives.

The responsibility for developing the succession plan for the ED iBtlaedChair and Human
Resource€ommitteeChair.
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SECTIOHN EFFECTIVE BOARINCTIONING

32. BOARIMEETINGS

32.1 Number of Meetings per Year

In itsstart-up phase the Board will hold eetings as needed and afttre startup phase the
Board will holda minimum of4 regular meetings a year. In addition, the Boaritl hold a
strategc planningsession annually and may hold additibspecial meetingss required.

32.2 Agenda

TheCorporate Secretarfthe ED)in consultaion with the Board Chaiwill develop the agenda
for each Board meeting.

Under normal circumstanced)¢ agenda and supporting materials will be distributed
Directorssufficiently in advance so Directors can prepare for the meeAfigDirectors are free
to suggest items for discussion at Board meetings and additions to the agenda.

32.3 Notice

Notice of Bard meetings will bgiven to Director& minimumof two workingdays in advance,
unless notice is waive@nd in practice will give as much notice as is reasonably possible.

32.4 Information for Meetings

Material distributed to the Directors in advance®dard meetings should be concise, yet
complete, and prepared in a way that focuses attention on critical issues to be considered and
the decisions sought from the Board. Materials assembled in support of Board meetings will be
coordinated by theCorporateSecretary All material submitted for consideration by the Board
become part of the record of the Board, and will be deposited withGoeporate SecretarigD

for maintenance, safekeeping and access.

Reports may be presented during Board meetings by Qireghe EDor byinvited outside
advisors. Presentations on specific subjects at Board meetings should briefly summarize the
material sent to Directors, so as to maximize the time available for discussion on questions
regarding the material.

On major itens, the Er staffwill prepare abriefing notethat outlines the proposathe
major risks, the recommendation, and theain reasons for theecommended decision.

32.5 Procedures at Meetings
The following describes general procedures regarding the conduntefings

32.5.1 The quorum ér any meeting of the Board ikree Directorsone of whom
must be a Assistant Deputy Minister.
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32.5.2 Consensus of the Board will be strived for in decisi@king, however, the
affirmative votes of a quorum at a meeting of the Board sufficient to pass
a resolutionand for decisiormaking

32.5.3 Each Director is entitled to vote at all Board meetings, unless in a conflict of
interest (seeSection5 - Code of Conduand Conflict of Interest Guidelings

32.5.4 A Director may participate in 2oBrd meeting by telephone or other
electronic means that allows the participants to hear each other, and is not
required to be physically present to be counted as part of the quorum.

32.5.5 Voting is by a show of hands unless determined otherwise by the Boaad for
particular resolution or to accommodate a Director participating by
telephone conference call.

32.5.6 In the event a Board meeting cannot be held due to a lack of quorum, the
meeting will be deemed to be adjourned to a future date set by the Directors
presentat the meeting. The date of the adjourned meeting must allow
sufficient time for notice of adjournment to be given to all Directors.

32.5.7 A resolution in wting signed by all Directors Mbe valid and effectual as if it
had been passed at a meetingifectors duly called and constituted.
Consent resolutions may be validly passed by execution by Directors,
delivered in counterparts and by facsimile.

32.6 Board Only Meetings

After regular Board meetings, it is considered best practice for the Board toimeamera
(without any management present).

The purpose of then-camerameeting is to identify or discuss any issues not appropriate for
the public venue, such as issues relatinghw ER & LIS NJF 2 NJIY2 lYNFEQ &2 NNKIfKISh Al
with the EDor senior maagement. The Board Chair shall indiaely communicate with the
EDany relevant matters raised during tlrecamerameeting.

32.7 Minutes

TheCorporate Secretarfthe EDwill provide theBoard Chair with the draft minutes of each
meeting of the Board as soon eesasonablypossible after each meeting. The minutes, once
approved by the Board, serve as the official record of the Board meeting.

32.8 Board Deliberations and Confidentiality

The Boad recognizes that certain materialsrfdeliberations by the Board shoutdmain in
confidence with the Board. Directors will respect the provision that the official record of the
.21 NRQa RSEAOSNIGAZ2Y A Aad LINE OA R Snieeting NB dz3 K
Discussions at Board meetings will be treated as confiddnyiall participantandwill not be
disclosed publiglunless the Board decides otherwise
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32.9 NonDirectors at Board Meetings

The Boardappreciates the value of having managemestaf or others attend Board meetings
to provide information and opinions to assist the Directors in their deliberations. The Board,
through the Board Chair arteD will determine such attendees.

32.10Attendance

Directors are Bpected to attendall meetingaunlessii KS& OF y Qi RdzS (2 dzy ¥
circumstances, in which case they will report this in advance to the Board Chair.

33. DIRECTOBRIENTATIONNDPROFESSIONAEVELOPMENT

TheGovernance&CommitteeChair with the assistance dhe ED ensures that there is an
orientation programdelivered tonew Directors.

33.1 Goals
The goals of the orientation program are to:

33.1.1 Ensure that each new Director fully understarfdsSBQ formal governance
structure, the role of the Board, imupportingCommittees, ad the
expectations imespect ofindividual performance as set out in thedividual
Director Position DescriptiofPart21),

33.1.2 Help each new Director build an understanding=&fSBGts operations and
working environment including:
a) lIts strategic goals and initiatives;

b) Summary cktails of its principal assets, liabilities, significant
commitments andstakeholders;

c) lIts structure;
d) Its major risks and risk management strategy;
e) Key performance indicators;

f) Any operational or financial constraints imposkey governmenbr
otherwise;

g) TheCode of Conduand Conflict of Interest Guidelingsnd
h) On-site visits as appropriate.

33.1.3 Build an understanding FESBC& Yl Ay NBf I GA2yaKALAZ
Stakeholders

33.2 Written Material
The orientation will include set of written briefing mateals including:

a) The Board Manual,
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b) The FESBC Employee Handhbawik Policy Manual;

c) The Societies Act Incorporation documents providing for the FESBC
Constitution and By.aws;

d) The FESBC Strategic Plan;

e) ¢KS LJad &@SFNRa co{./ !'yydzf wSL}RNJI
f) ¢ KS OdzNN&yual OgetindNEkdh;

g) The most recent financial and accountability reports;

h) Asummary of Directa lbility insurance and indemnity;

i) Minutes froma selection ofecentBoard meetings;

]) Ledger of Motions, Resolutions and Board Decisions;

k) Aschedule of dags for upcoming Board meetings;

[) Details of any major litigation or disputes involviRESBC;

m) Biographical information and contact information for all Dired@nd the
ED and

n) Copies of minutesrom a selection ofecentCommittee meetings for any
relevantCommittee as appropriate

33.3 Process for New Directors

Each new Director will be askedparticipatein an initial orientation sessioconducted by the
Governance Committee Chair and.ED

An initial orientation session fa new Directomwill be scheduled immediately aftéis/her
appointmert takes effect.

34. BOARDBOARICHAIRRNDCOMMITTEEVALUATION

The Board is committed to Board evaluation designed to provide Directors with an opportunity

each year to examine how the Boaad awholeti KS . 2 NR / KFANJ FyR (KS$

are performing and identify opportunities for improvement

34.1 Board Evaluatiog Process

TheGovernanceCommitteeChairwill recommend to the Board the specific evaluation process
to be undertaken. The evaluation process will be appropriate to the stage of development of
GKS . 2FNR FyR (GKS . 2FNRQa S@lIftdz A2y LINROS3

TheGovernance Committe€hairmay engage an outsidalgisor to assist in the design and
implementation of the Board evaluation process.

34.2 Board Evaluatioq Goal

The objective of the Board evaluationogess is to assist the Board to
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a) Assess the overall performance of the Board and measure the contributions
made toFESBGBY the Board,

b) BEvaluate the mechanisms in place for the Board to operate effectively and
make decisions in the best interestskESBC

c) Add value toFESBGnd

d) Enhance andnaintain best corporate governance practices.
34.3 Board Evaluatioq Areasto be Evaluated

TheBoard evaluationwill be designed to review the effectiveness of the Board. Typical
assessments will evaluate the following areas:

a) The appropriateness of the BoalZomposition (the right people with the
right backgrounds);

b) The qualily of Board meetings including appropriateness, effectiveness and
sufficiency of:

i. Topics

ii.  Time allocation
iii. Pre-meeting information packagesnd
iv.  Presentations

c) Board dynamics, including the quality of the discussion;

d) The appropriateness and sufficiencytbg financial and operational
reporting;

e) Quality of the relationship between the Board atite ED
f) Hfectiveness of thad8oardCommittees and Board Chair;

g) FESBCa LN} OGAO0Sa ¢gAGK NBALISOG (2 0 dzaA

h) Director training and education;

O
w»

) TKS STFFSOGAGSYySaa 2F GKS . 2FNRQA LINT

risk review EDevaluationand successiorfinancial controlsand
) TKS . 21 NRQ& Nsakehold&vy2 y A KAL) g A (K
34.4 Board Chair EvaluatianGoal

The objective of the Boar@hairevaluation process is tonprove the overall performance of
the Board by providing feedback to the Board Chair.

34.5 Board Chair EvaluatianAreasto be Evaluated

BoardChairevaluation idased on the expectations of the Boatthair set out in the Board
Chair Position Descriptidifart 20)and will cover such areas as:

a) Integrity and ethics;
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b) Management of Board meetings;

c) Management of information flow between the Board aiineé ED;

d MFyF3ISYSyid 2F ( kfkingprocdRQa RSOAAA2Y

e) Relations with Directors;

f) Relationship withthe ED and

g) Relationship withthe provincialgovernment.
34.6 Committee Evaluatiog Goal

The objective othe Committeeevaluation process is tonprove the functioning of the
Committee and thus contribute to iproving the overall performance of the Board.

34.7 Committee Evaluatiog Areasto be Evaluated
Committeeevaluationcovers such areas as:
a) TKS | LIINRBLINARIF GSySaa 2F GKS /2YYAdGd
by TKS O2YLRaAdAaAzy 2F (KS /2YYA(lUSSQa

c) The contributionsofi KS / 2YYAGGSS G2 GKS . 2 NJ

35. BOARDGSKILLBIATRIDANDSUCCESSIEGNANNING

35.1 Introduction

The most important factor contributing to Board effectiveness is habimgctors with the right
O2Yo0AylLilGA2y 2F ailAftfta FyR SELSNASYyOSe LG A
possible, thaDirectors have the required competencies to effectively carry out their roles and
responsibilities and that there is a planned pess to ensure orderly successiorDifectors.

35.2 BoardSkillsand Experience

Overall, Directors should have the skills and experience to effectively monitor the performance
of FESB@nd add value and provide support for management in establishing stratedyy a
reviewing risks and opportunities.

The recruitment profile foDirectors should bex combination of many factors: personal
attributes and traits; specific skills and experience; community standingaperience and
the diversity of viewpoints that arerought to the table.

Outlined below are the recommended personal characteristics and specific competencies that
are viewed as being required for the Board.

35.3 Recommended Personal Characteristics
Directors should possess the following personal charactesisti

a) Integrity and accountability;
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b)

m)

35.4 Board Matrixg DirectorSkills and Experience

DAGSY GKS

the Boardshouldcollectivelypossess the followindesiredskills and experiengavith each
Director contributingndividuallyto the Board Matrix througlvarying combinationsf the

followingdomains
a)
b)
c)
d)
e)
f)
9)
h)
i)
)

The required competencies are expected to change over time in relatifE®BCa S P2 f OA
strategicprioritiesandactions TheBoard Matrixshouldbe reviewed and updated annually.

Demonstrated high ethical standards and integrity in their personal and
professional dealings, and who are willing to act on, and remain
accountable for, their boardroom decisions;

Informed judgment;
Ability to provide wig, thoughtful counsel on a broad range of issues;

Hnancial literacy;

Familiarity with processes for evaluatifESBC & LISNF 2 NX I y OS T

Mature confidence;

Value Board and team performance over individual performance;
Respect for others;

High performance staralds;

Ahistory of achievements that reflect high standards for themselves and
others;

No real, perceived or potential conflicts of interest; and
Ability to achieve a consensus.

. PlanNaripriarities, iamdlthé &3basiafed challenges and opportunities,

Previous Board experience;

Governmentnatural resource managemeptrograms;
Forest industry leadership

Understanding of technical issues relatedRBSBC
Understanding oFESBQ stakeholders;

First Nations refaons

Srategic planning;

Rsk management

Hnance andnternal controls;and

Audit.
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35.5 Stewardshig_eaderDirector Recruitment

In order to provide guidance on the skills and experience required inStewardship Leader
Director candidates, the Boandill:

a) (onsider theoptimal Board composition as set out in tH&goardskillsand
experiencematrix;

b) Congderthe skills, background and experience of existing (and
continuing)Directors; and

c) ldentify any gapge.g., those qualifications which should be added/an
strengthened on the Board).

The Boarawill seek to fill vacancies with individuals possessige skills and experience that
areidentified as gaps.

35.6 Background Information Made Availalite Director Candidates

The Boardnakes available to all potential Director candidates copies of the Bddadual, the
FESBC Strategic Pkard theSociety Incorporation documents

35.7 Governance Committee

TheGovernance Committe€hairguidesthe work of the Board on Boam@bmposition and
succession.

36. DIRECTORNDOFFICERIDEMNITYIABILITNSURANCE

36.1 Indemnity

Subiject to certain limitations, diréars and officerwill be indemnified by FESBCaccordance
with Bylaw 16against personal liability resulting from their acts or omissions Bisegtor and
Officer, provided that they acted honestly in good faith in the best intese$tFESBC.

36.2 Directorand Officer Insurance

FESBC will purchase Director and Officaility Insurance to cover potential personal liability
in an amount sufficient and appropriate for FE$B@aw16.8).
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SECTIOBI¢ CODE OF CONDUMIDACONFLICT OF INHERGUIDELINES

37. STANDAROBFETHICACONDUCHORDIRECTORY-THH-ESC

The fundamental relationship betweenDirector and the organization on which ttigdrector
serves should be one of trust; essential to trust is a commitment to honesty and integrity.
Ethical conduct within this relationship imposes certain obligations.

The purpose of tese Guidelines to set out minimum standards of ethical conduct expected
of allFESBCiiactors.

37.1 Compliancewith the Law
37.1.1 Directors should act at all times in full compliance vethapplicable laws.

37.1.2 In his/her relationship with the organization, mrector should commit or
condone an unethical or illegal act or instruct anetbirector, employee, or
supplier to do so.

37.1.3 Directors are expected to be sufficiently familiar with any legislation that
applies to their work to recognize potential liabilities and to know when to
seek legal advice. If in doubt, directors are expectedsiofor clarification.

37.1.4 Falsifying any record of transactions is unacceptable.

37.1.5 Directors should not only comply fully with the law, but should also avoid any
situation which could be perceived as improper or indicate a casual attitude
towards compliance.

37.2 Responsibilities of Directors

37.2.1 Directors will regularly attend meetings and adequately prepare for the other
duties associated with operation of the Society.

37.2.2 The conduct and language Birectors will be free from any discrimination or
harassment prohibited by theluman Rights Code.

37.2.3 The conduct obDirectors will reflecta highstandard of courtesand respect
37.2.4 Act honestly and in good faith with a view to the best interests of FESBC.

37.3 onflicts of Interest

37.3.11In general, a conflict of interest exists foirectors who use their position at
the organization to benefit themselves, friends or families.

37.3.2 ADirector should not use his or her position witlthe organization to
pursue or advancehie Director's personal interests, thinterests of a related
persort, the Director's business associate, corporation, union or partnership,
or the interests of gperson to whomnthe Director owes an obligation.

! érelatedé person means a spouse, child, parent or sibling of a director
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37.3.3 ADirector should not directly or indiregtlbenefit from a transaction with
the organization over which Rirector can influence decisions made by the
organization.

37.3.4 ADirector should not take personal advantage of an opportunity available to
the organization unless the organization has clearlyiamdocably decided
against pursuing the opportunity, and the opportunity is also available to the
public.

37.3.5 ADirector should not use his or her position with the organization to solicit
clients for theDirector's business, or a business operated by aecfaend,
family, business associate, corporation, union or partnership obihector,
or a person to whom th®irector owes an obligation.

37.3.6 EveryDirector should avoid any situation in which there is, or may appear to

be, potential conflic¢which couldappea? to interfere with theDA NB O (i 2 N &

judgment in making decisions in the organization's best interest.

37.3.7 There are several situations that could give rise to a conflict of interest. The
most common are accepting gifts, favours or kickbacks from supptiese
or family relationships with outside suppliers, passing confidential
information to competitors or other interested parties or using privileged
information inappropriately. The following are examples of the types of
conduct and situations that cdead to a conflict of interest:

a) Influencing the organization to lease equipment from a business
owned by theDirector's spouse;

b) Influencing the organization to allocate funds to an institution where
the Director or his or her relative works or is involved;

c) Participating in a decision by the organization to hire or promote a
relative of theDirector;

d) Influencing the organization to make all its travel arrangements
through a travel agency owned by a relative of Dieector;

e) Influencing or participating in decision of the organization that will
directly or indirectly result in taDirector's own financial gairgnd

f) ADirector should fully disclose all circumstances that could
conceivably be construed asconflict of interest.

2002y FEA0G¢ YSlIya I O2y ¥
S LI NByiGé¢ O2y FEtAOG 27
director is in a conflict of interest situation.

NB&ad 2NJ I LILIF NBY G
Stya Fye arddzd GA2y

]
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37.4 Disclosure

37411

37.41.2

37.4.1.3

37414

37.4.15

37.4.1.6

Full disclosure enablddrectors to resolve unclear situations and
gives an opportunity to dispose of conflicting interests before any
difficulty can arise.

A Director should, immediately upon becoming aware of a potential
conflict of interest situationgisclose the conflict (preferably in
writing) to the Board Chair. This requirement exists even if the
Director does not become aware of the conflict until after a
transaction is complete.

If aDirector is in doubt whether a situation involves a conflitie t
director should immediately seek the advice of Beard Chair. If
appropriate, the board may wish to seek advice from the
2NBFYATIGA2yQa SGKAOA FRGAAaA2NI 2N

Unless &irector is otherwise directed, Birector should immediately
take steps o resolve the conflict or remove the suspicion that it
exists.

If aDirector is concerned that another director is in a conflict of
interest situation, theDirector should immediately bring his or her
concern to the otheDirector's attention and requesthat the conflict
be declared. If the othebirector refuses to declare the conflict, the
Director should immediately bring his or her concern to the attention
of the board chair. If there is a concern withe Board Chair, the issue
should be referred tohe GovernanceCommittee Chait

ADirector should disclose the nature and extent of any conflict at the
first meeting of the board after which the facts leading to the conflict
have come to that director's attention. After disclosing the conflict,
the Director:

a) Should not take part in the discussion of the matter or vote on any
guestions in respect of the matter (although tBaector may be
counted in the quorum present at the board meeting);

b) If the meeting is open to the public, may remain in the rodmn,
shall not take part in that portion of the meeting during which the
matter giving rise to the conflict is under discussion, and shall
leave the room prior to any vote on the matter giving rise to the
conflict;

Should, if the meeting is not open to tipaiblic, immediately leave
the meeting and not return until all discussion and voting with
respect to the matter giving rise to the conflict is completed; and

)
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c) Should not attempt, in any way or at any time, to influence the
discussion or the voting of éhBoard on any question relating to
the matter giving rise to the conflict.

37.5 OQutside Business Interests

37.5.1 Directors should declare possible conflicting outside business activities at the
time of appointment. Notwithstanding any outside activiti®xectors ae
required to act in the best interest of the organization.

37.5.2 No Director should hold a significant financial interest, either directly or
through a relative or associate, or hold or accept a position as an officer or
Director in an organization in a matatfirelationship with the organization,
where by virtue of his or her position in the organization, Bieector could
in any way benefit the other organization by influencing the purchasing,
selling or other decisions of the organization, unless that egehas been
fully disclosed in witing to the organization.

3753! GAAIAYAFAOLY G FAYEFEYOAILE AyuSNBaisé
enough that decisions of the organization could result in s&peal gain for
the Director.

37.5.4 These restrictions applqually to interests in companies that may compete
with the organization in all of its areas of activity.

37.5.5 Directors who have been selected to tBeard as a representative of a
stakeholder group or region owe the same duties and loyalty to the
organizatiom and when their duties conflict with the wishes of the
stakeholder or constituent, their primary duty remains to act in the best
interests of the organization.

37.6 onfidential Information

37.6.1 Confidential information includes proprietary technical, businessnioml,
legal, or any other information which the organization treats as confidential.

37.6.2 Directors should not, either during or following the termination of an
appointment, disclose such information to any outside person unless
authorized.

37.6.3 Similarly Directors should never disclose or use confidential information
gained by virtue of their association with the organization for personal gain,
or to benefit friends, relatives or associates.

37.6.4 If in doubt about what is considered confidentiaDiaector shouldseek
guidance from tle Board Chair or the ED
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37.7 Investment Activity

Directors should not, either directly or through relatives or associates, acquire or dispose of any
interest, including publicly traded shares, in any company while having undisclostdential
information obtained in the course of work at ti=ESB@hich could reasonably affect the

value of such securities.

37.8 Outside Employment or Association

ADirector who accepts a position with any organization that could lead to a conflict of interest
or situation prejudicial to th&€ 9 { .intef@sts, should discuss the implications of accepting
such a position with th@&oard Chair recognizing that acceptanoé such a position might

require theDA NB O 2 N & onNtBe®Bdard.y | G A 2y F NJ

37.9 BEntertainment, Gifts and Favours

37.9.1 1t is essential to fair business practices that all those who associate with the
FESB@s suppliers, contractors @irectors, have access to theganization
on equal terms.

37.9.2 Directors and members of their immediate families should not accept
entertainment, gifts or favours that create or appear to create a favoured
position for doing business with the organization. Any firm offering such
inducementshould be asked to cease.

37.9.3 Similarly, ndirector should offer or solicit gifts or favours in order to secure
preferential treatment for themselves or the organization.

37.9.4 Under no circumstances shoubirectors offer or receive cash, preferred
loans, securigs, or secret commissions in exchange for preferential
treatment. AnyDirector experiencing or witnessing such an offer should
report the incidentto the Board Chair immediately.

37.9.5 Gifts and entertainment should only be accepted or offered Ryractor in
the normal exchanges common to established business relationships for the
organization. An exchange of such gifts should create no sense of obligation
on the part of theDirector.

37.9.6 Inappropriate gifts received by@irector should be returned to the donor.

37.9.7 Rull and immediate disclosure to tHeard Chair of borderline cases will
always be taken as goddith compliance with these standards.

37.10U0aS 2F C9{ ./ Q& t NRLISNI &

ADirector requiresFESBGA | LILINR @1 f (G2 dzAS LINPLISNI & 24y S

purposes, or to purchase property from the organization unless the purchase is made through
the usual channels also available to the public.
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37.11Responsibility
37.11.1FESB6hould behave, and be pereed, as an ethical organization.

37.11.2EachDirector should adhere to theninimum standards described herein
and to the standards set out &l applicable policies, guidelinesd
legislation.

37.11.3Integrity, honesty, and trust are essential element&&8SBCa & dzOOS & a
Director who knows or suspects a breachFESBO @de ofConduct and
Conflict of Interest Guidelindgas a responsibility to report it to thBoard
Chair.

37.11.4To demonstrate determination and commitment, edbdinector is asked to
review and declarén writing theircomLJt A I YOS G A (ddeoll KS C9
Gonduct andCanflict of Interest Guidelineannually.

37.12Breach

ADirector found to have breached his/her duty by violating the minimum standards set out in
this document may be liable to censure or a recommendation for disnbgséle Board

37.13Where to Seek Clarification

The Board Chair or theGovernanceCommittee Chair are responsible to provide guidance on
any item concerning standards of ethical behaviour.
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SECTIOB ADMINISTRATIVE POESC

The followingour Administrative Policies are included in the Board Manual because of their
particular relevancand guidanceo the efficient and effectivéunctioningof the Board, the
Directors and FESBC as an organization.

38. INVESTMENAOLICY

Forest Enhancement
Society of British Columbia

FOREST ENHANCEMENT SOCIETY, DFWVBSTMENT POLICY

1. This Investment Policy appliesatibthe funds held by the Forest Enhancement Society of
BC (FESBC) as of April 15, 2016. The Board of FESBC may choose to revise the Policy pver
time as the business of the FESBC evolves or the funds and assets of FESBC change.

2. The Investment Goal for th&BEBC is to maximize the return received for the funds held,
subject to the following key objectives:

a) The funds must be sufficiently liquid so as not to constrain the expenditure plans of
the FESBGpecificallyto allow the expenditure of the bulk of tfends over the
fiscal years 2016, 2017 and 2018.

b) The funds must be invested in instruments that guarantee the value of the funds at
all times and that cannot result in a decrease in value at any time.

3. Given the above, at this time, the assets held byrB8BC can only be invested in the
following categories:

a) Cash held in account with Scotiabank

b) Guaranteed in investment certificates issued by a Canadian bank, insurance company
or trust company.

Approved by Board Motion: May 12, 2016
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39. COMMUNICATIONP®LICY

Forest Enhancement
Society of British Columbia

FOREST ENHANCEMENT SOCIETY, OBBMUNICATION POLICY

Policy Statement

The purpose of this policy is to ensure communication from the Forest Enhancement Society of
BC (FESBC) is clear, consistent, coordinated and meets the n¢lee®Bohrd, staffour

partners and stakeholders. This approach will help us to provide tiraetyrate and high

guality information about our programs, services, initiatives and guidelines.

This Communications Policy will ensure that we are visible, accessible and accountable. FESBC
communicatiors aims to enhance the profile of our organizationdaio preserve the integrity
and respect that our organization has established.

Designated Speakers / Spokespersons
The Executive Director is the primary spokesperson for the FESBC and the FESBC Board Chair
the primary spokesperson for the Board.

The Bard of Directors speaks with one voice; although each Director has an important role as
an ambassador of FESBC, Diresstiould speak on behalf of FESBC (e.qg., to government or the
media) in his or her capacity as an individual Director.

Official infornation related to decisions and resolutions made by the Board of Directors and
any other matters will be communicated to the media by the Executive Director or designate,
which may include staff as required.

Although the Executive Director is the offigil@signated spkesperson foFESBC, the Executive
Director may designate others to speak in an official capacity on issues or subjects where they
have responsibility and expertise.

IndividualsRS & A3y F SR (2 aLlSI]1 2y (KSndSubjectmated o6 S K|l

experts, must receive instruction and permission to carry out their responsibilities appropriately
and effectively, by the Executive Director and/or the FESBC Board Chair, and to ensure the
requirements of their role and this policy amget. The content of the information and urgency

of the communication will determine whether instruction and permission is gbyethe

Executive Director alona in conjunction with the Board Chair.

Designated spokespersons have a duty to speak trughfuid openly to the best of their
knowledge regarding the FESBC, subject to any disclosure restrictions.
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Public Statements of Personal Opinion
FESB&taff should refrain from making public statements of personal opinion regarding the
FESBC and from presenting a personal opinion regarding FESBC as a fact.

Media Relations
Media inquiries must be directed to the Executive Director. Media responses will leéoged
in consultation with the appropriate content experts and the Board Chair.

In order to provide accurate and timely information, only designated spokespersons are
authorized to speak to media sources on behalf of the organization. The ExecutivieiDimay
appoint a spokesperson on specific issues. Staff will not speak to the media on behalf of the
organization without prior authorization from the Executive Director and/or the Board Chair.
FESBC personnel who are not authorized to act as spokespgesgibnot respond on behalf of
the FESBC to any inquiry or initiate communication with the media.

Issues ManagementCommunications Plan

When the Executive Director or FESBC Board of Directors detettmairen emerging issue

may create a heightened levef media or public interes Communications Plan will be
developed in anticipation in order to provide clarity and coordination for the Board and staff.
The plan will include; clear description of the issue, FESBC actions in response, timelinés, officia
statements from the Board Chair and Executive Director, and (internal) Questions and Answers.

Internal Communication

Internal communication within the FESBC includes, but is not limited to, communication
between or amongst the FESBC staff, the FESB@G &dairectors and Committees. Internal
communication will be respectful, open and collaborative, and take into account the potential
confidential nature of specific matters.

Electronic Communication

Electronic communication through email, the Interneidethe FESB®&ebsite provide
opportunities for interactive, twevay communication and greatly decrease the response time
for distribution of information and for receiving feedback. It is important thse ofthese

forms of communicatiofe donein a respasible and respectful manner to promote and
maintain professionalism.

Communication Updates

The FESBC wdiistribute and post onlineommunication updatefrom time to time to disclose
information that is important or of use tour stakeholders anthe public. Communication
updateswill be prepared and reviewedternallyA y I OO02 NRIFyOS ¢AGK GKS
practices, includingrior reviewand approvab @ (1 KS C9{ ./ Q& whel NR 27F
appropriate. Alcommunication updatemust be approved bthe Executive Director prior to
release for distribution and online posting
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. FINANCIACONTROIANDLEVELSFSPENDINGUTHORITY

Forest Enhancement
Society of British Columbia

FINANCIAL CONTROLS AND LEVELS OF SPENDING AUTHORITY

Withdrawal, Approval
& Outgoing Transfer

Deposit, Incoming

Signing Arrangements & Approvals

Limits Transfer Limits Interest Arrangements Required
Bank Accounts
General n/a n/a P-1.65% 2 to sign - Exec Dir, Chair, Fin Chair
Petty Cash 52,000 52,000 p-1.65% 2 to sign - Exec Dir + Office Manager
EFT
2 to approve - Exec Dir, Chair, Fin
General 510,000 n/a n/a Chair, Director
Petty Cash 52,000 nfa n/a 1 to approve - Office Manager inputs
Bill Payments
Mone n/a n/a 2 to approve initial template
Wire Transfers
3 to approve - Exec Dir, Chair, Fin
General 51,000,000 n/a n/a Chair, Director
Visa Business Cards
Limit - total of all 2 to approve Increase (Exec Dir,
cards cannot Chair, Fin Chair, Directors), Office
exceed 525,000 Global Limit n/a n/a Manager is administrator
Primary Card 525,000 n/a nfa As above
Subsidiary (Office
Manager) 52,000 n/a n/a As above
Level of Spending Authority
Still to be determined and approved
Executive Director 525,000 n/a n/a by BOD
Any one item over 5200 needs ED
Office Manager 5200 n/a nfa approval
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41. DIRECTOREMUNERATING EXPENSEUIDELINES

Forest Enhancement
Society of British Columbia

Forest Enhancement Society of B®bard Director RemuneratioRolicy
Introduction

¢tKS C2NBald 9yKIyOSYSyid {20AS4G& 2F ./ o0u0GKS
as an independent noeprofit society. On May 12, the Society Board determined, as a
beneficiary of significant public funding, to operatele spirit of public crown agencies in

spite of its independence. As a fundamental principle contributing to-efisttiveness
objectives, this will support application for funding and support from stakeholders and other
sources in the future.

Backgound

The Bylaws of the Forest Enhancement So@égCstate:

7.2 Remuneration of Directors and Officers and Reimbursement of Expenses

A Director who is an Assistant Deputy Minister is not entitled to any remuneration for actDgesar.
ADirector who is a Stewardship Leader may receive remuneration as determined by

the Board from time to timeAll Directors may be reimbursed for all expenses necessarily and
reasonably incurred by him or her while engaged in the affairs of the Socieigeprthat all

claims for reimbursement are in accordance with established policies.

During the appointment process an introductory tpage document was providday the
Ministry of Forests, Lands and Natural Resource Operations, which included:

Remuneration

Directors will be entitled to claim a day rate ($300 for Directors, $350 for the Chair) for meetings
attended and have their travel costs reimbursed.

Treasury Board has published a Directive on remuneration for Directors on Crown Agencies at:
http://www.fin.gov.bc.ca/ocg/fmb/manuals/TBDirs/TBEL.. pdf

It provides guidance orhe level and conditions for appropriate remuneration based on the
scope and scale of the agency.
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http://www.fin.gov.bc.ca/ocg/fmb/manuals/TBDirs/TBD3-11.pdf

Policy

In consideration of the background the following provides for fair compensation of Stewardship
Leader Directors of the Forest Enhancement Society of BC:

1. Rates:
Position Full Day (3.5+ hours) | Half Day (up to 3.5 hours)
Board Chair $350 $175
Board Director $300 $150

2. Determination of hours includes travel to and from participation in Society
activities.

3. Society Activities include Board Meetings, Annual Meetings, representation of
FESBC during stakeholder meetings, telephone calls and meetings,gaeation of
correspondence and Society documents, etc.

4. Timesheets will provide actual hours with an indication of either half or full day
remuneration.

5. Expenses will be reimbursed based on the Provincial Guidelines

The Chair and Directors will maimaecords of their activities and will submit a timesheet
monthly by the % day of the following month to the CFO for payment. Timesheets will be
verified by the FESBC Executive Director. Directors will be paid as employees and subject to
appropriatetaxes and deductions. In the event of questions or concerns, the TB Directive will
be used as guidance.

Expenses will be reimbursed consistent with public service Group Il employees. For further
details consult the BC Ministry of Finance Core PohdyRrocedure Manual at:

http://www.fin.gov.bc.ca/ocg/fmb/manuals/FAP/FAP C.htm#TE

Given the travel involved, when using a personal vehicle Directors will be reimbursed for the
lesser of vehicle mileage or equivalent economy airfare available at the time of booking for
meetings.

Remuneration and expenses will be published on the 8pwiebsite on an annual basis.
Conclusion

During the startup phase of the Society, individual Directors are investing a significant amount
of their time outside of actual Board meetings in working through the implementation details,

communicating withstakeholders, and working witlhnd managemenstaff. Without that
commitment of Director time, the Society would not be advancing on delivering its mandate.
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SECTIONZACKNOWLEDGMENND DECLARATIBGER DIRECTORANNUAL
SIGNATORY FORM

| ACKNOWLEDGE that I have received a copy of the FESBC Board Manual. | have read and
understand the contents of the BoaManual and declare that | have read and considered the
Code of Conduct and Conflict of Interest Guidelines for Directors of Forest Enhancement
Society of British Columbia and | agree to conduct myself in accordance with the Guidelines as
written.

SANBOG2NRA bl Date

5ANBOG2NRaE { A
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FESBESBOARIMANUAL
APPENDICES

APPENDIX¢ MINISTRY LETTER MAVEARCH 31, 2016

BRITISH
COLUMBIA

March 31, 2016

Wayne Clogg, Chair

Forest Enhancement Society of British Columbia
1800 — 510 Georgia Street West

Vancouver, BC

V6B (M3

Dear Wayne Clogg, ,

The Forest Enhancement Society of British Columbia (the Society) is established,
independent of government, to leverage and coordinate stakeholder engagement in the
development and enhancement of British Columbia’s forest environment. Government shares
this interest and commits to work with the Society in achieving its goals.

I am pleased to confirm your eligibility for a grant of $85 million, effective the date of this
letter, The grant is to be used to further the Society’s purposes, aims, and objectives in
collaboration with stakeholders, including the provincial government, We agree that the
administration and operations of the Society should be consistent with the spirit and intent of
good governance practices in the broader public sector of British Columbia, particularly with
regards to transparency and accountability towards all stakeholdezs.

A stipulation to this grant is that if any of the funds provided cannot be actively committed to
the achievement of the Society’s stated purposes and objectives they must be returned to the
province of British Columbia in a timely manner,

The funds will be transferred when the administrative details are communicated to us, no later
than June 30, 2016. You will make available to all stakeholders the strategy, operational
plans, and administrative policies that you have described. Of particilar interest will be your
commitment to regular timely reporting of budgets, plans and achievements, in service of
your accountability to the broader stakeholder community.

Page 1 of 2
V P'-iinishy of Forests, Lands and Office of the Duputy hinister Mailing Addrcss: Telephone: 250 367-1526
Natural Resource Opecations PO Box 93526t Prov Goit  Fax: 250 387-3291
Victona, BC VAWML Website: wvrw,gov-be.ca/for
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Wayne Clogg, Chair

1 am pleased to support your mandate and believe your contribution will help to advance
British Columbia’s forest erivironment and the interests of all stakeholders.

Sincerely,

cZy Ve

T. R. (Tim) Sheldan
Deputy Minister

pe:  Trish Dohan, Assistant Deputy Minister and Executive Financial Officer for the
Ministry of Forests, Lands and Natural Resource Operations

Jason Fisher, Associate Deputy Minister, Ministry of Forests, Lands and Natural
Resource Operations

Page 20f 2
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APPENDIB¢ FESBCONSTITUTION & BYLAW

This document will be provided to each Board Member separately.
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FESBESBOARDMANUAL

APPENDIZ¢ CORPORATE CALENDARKSBC GOVERNANEHMRED EVENTS ANDIXITIES

APPENDICH

Forest Enhancement Society of BC

CORPORATE CALENDAR
Item or Task Frequency Responsibility Date Due
Month Year
Regular Board Meetings At least 4 per year Board of Directors & Executive January /  |2017
Director TBD
Update Corporate Calendar Annually Board of Directors & Executive January 2017
Director
Review & Ensure Adequacy of Code of Conduct Annually Governance Committee January 2017
Obtain Code of Conduct Declarations from Directors & Managers Annually Governance Committee January 2017
Reviews and assesses FESBC's communication to Stakeholders and  |Periodically Governance Committee January 2017
the general public with respect to its policies and practices in the
areas of corporate governance, including the communication
contained on FESBC's internal and external websites;
Management Development & Succession Annually Executive Director February 2017
Review the ED evaluation process Annually Human Resources Committee February 2017
Development of the ED’s annual goals and objectives, for Annually Human Resources Committee & February (2017
recommendation to the Board Board Chair
ED’s annual performance and compensation review Annually Human Resources Committee & February 2017
Board Chair
Recommends financial reports (including the quarterly reports with  |Quarterly Finance & Audit Committee March 2017
year-to-date financial information, forecasts and projections) for
approval or disapproval to the Board

S
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APPENDICEH
CORPORATE CALENDAR
Item or Task Frequency Responsibility Date Due
Examine Audited Financial Statements Annually Finance & Audit Committee April 2017
Review Annual Operating Plan Annually Board of Directors May 2017
Annual General Meeting Within a calendar year - |Board of Directors May 2017
No more than 15 months
apart
Review the governance framework for FESBC and advises the Board [Annually Governance Committee May 2017
re: areas of concern, best practices & recommended changes
Review Composition of the BOD Annually Governance Committee May 2017
Review processes for evaluating the effectiveness of the Board, Annually Board of Directors - led by May 2017
Committees and Directors Governance Committee
Evaluates incumbent Directors whose terms are expiring and As required Governance Committee May 2017
considers their qualifications to stand for re-appointment
Recommends financial reports (including the quarterly reports with  [Quarterly Finance & Audit Committee June 2017
year-to-date financial information, forecasts and projections) for
approval or disapproval to the Board
Recommends financial reports (including the quarterly reports with  [Quarterly Finance & Audit Committee September |2017
year-to-date financial information, forecasts and projections) for
approval or disapproval to the Board
Review Strategic Plan Annually Board of Directors December (2017
Review Administration & Operating Budget Annually Finance & Audit Committee December |[2017
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APPENDICH
CORPORATE CALENDAR
Item or Task Frequency Responsibility Date Due
Review Capital Plan Annually Finance & Audit Committee December |2017
Self-assessment Review Annually Board of Directors December |[2017
Annual Schedule of Board Meetings Annually Board of Directors December (2017
Review & Approve Insurance Coverage Annually Finance & Audit Committee December (2017

Review of material risks and management’s systems to eliminate or  [Annually Board of Directors - led by Finance & |December (2017
manage risks Audit Committee

Review Expenses of Board Chair & Directors Annually Finance & Audit Committee December (2017
Review Expenses of the Executive Director Annually Finance & Audit Committee December (2017
Recommends financial reports (including the quarterly reports with  [Quarterly Finance & Audit Committee December [2017
year-to-date financial information, forecasts and projections) for

approval or disapproval to the Board

Meet with Board to review the organization’s threats and Annually Executive Director December (2017
opportunities as well as strengths and weaknesses and proposed key

strategic issues of the strategic plan and annual operating plans

Board, Board Chair and Committee Performance Review Annually Governance Committee or Designate | December (2017
Review Human Resources Committee Terms of Reference At least every two years  |[Human Resources Committee February 2018
Review ED Position Description At least every two years  [Human Resources Committee February 2018
Review ED Evaluation and Succession Planning At least every two years  [Human Resources Committee February 2018
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CORPORATE CALENDAR

Item or Task Frequency Responsibility Date Due

At least every two years or [Finance & Audit Committee February 2018

Review relevant Board and Board-Approved FESBC Policies

whenever there are
legislative changes or a
development in
governance best practices

Review Governance Structure (Framework)

At least every two years

Governance Committee

February 2018

Review Board Chair Position Description

At least every two years

Governance Committee

February 2018

Review Individual Board Member Position Description

At least every two years

Governance Committee

February 2018

Review Committee Operating Guidelines

At least every two years

Governance Committee

February 2018

Review Governance Committee Terms of Reference

At least every two years

Governance Committee

February 2018

Review Board Meeting Guidelines

At least every two years

Governance Committee

February 2018

Review Orientation and Professional Development

At least every two years

Governance Committee

February 2018
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