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GOVERNANCE POLICY MANUAL

1: DEFINITIONS AND INTRODUCTION

“1910 Declaration of the Tahltan Tribe” means the legal declaration made in 1910 by Chief
Nanok and 80 other members of the Tahltan Nation to the Canadian government and British
monarch with respect to the rights of the Tahltan people.

“‘Accountability Measure” has the meaning as specified in subsection 7.45.
“Accountability Process Warning Notice Form” means the form provided in section 28.
“Ad Hoc Committee” has the meaning as specified in subsection 2.37.

“AGA” means Annual General Assembly.

“‘“Annual General Assembly” has the meaning as specified in section 9.

“Annual Report” has the meaning as specified in subsection 3.43.

“‘Board” or “Board of Directors” means the Tahltan Central Government board of directors.

“‘Bylaws” means the bylaws of the Tahltan Central Government that contain provisions
respecting the internal affairs of the Society.

“Central Government” or “TCG” means the Tahltan Central Government.

“Committee” means either a Standing Committee or an Ad Hoc Committee of the Tahltan
Central Government.

“Complaint” has the meaning as specified in subsection 7.22(a).
“Complaint Form” means the form provided in section 27.

“Complaints Committee” means the Standing Committee responsible for overseeing the
administration of complaints in accordance with section 7.

“Director” means a member of the Tahltan Central Government board of directors.
“Director Accountability Process” means the process specified in section 7.

“‘Director’s Business and Other Interests Form” means the form provided in section 16.
“Director’s Code of Conduct” means the declaration provided in section 14.

“Director’s Oath of Confidentiality” means the oath provided in section 15.

“Elders Council” means a council of a minimum of three Tahltan Elders that are 65 years of
age or older, and that has the purpose outlined in subsection 2.13.

“‘Executive Committee” means the Standing Committee composed of the President, the Vice-
President and the Secretary-Treasurer.
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“Executive Director” means a member of the Tahltan Central Government administration team
who is responsible for the day-to-day operations of the Society.

‘Family Representative” means the elected representative to the Talhtan Central Government
board of directors from each of the following Tahltan families: Carlick; Cawtoonma; Eth’eni;
Etzenlee; Good-za-ma; Ts'imgalteda; Stikine Claw and Thicke; Shukak; Thud ga; and Dekama.

‘Finance Committee” means the Standing Committee responsible for overseeing the financial
affairs of the Tahltan Central Government.

“Formal Accountability Process” means the process specified in subsections 7.15to 7.41.

“‘Governance Committee” means the Standing Committee responsible for developing Terms of
Reference of all Committees and for addressing any requests for amendments or adjustments
to such Committees’ Terms of Reference.

“Implementation Committee” has the meaning as specified in section 12.
“‘Manual” means the Tahltan Central Government Governance Policy Manual.
“Nation” means the Tahltan Nation.

“President” means the senior executive officer of the Tahltan Central Government, as elected
pursuant to the Bylaws.

“‘Report” has the meaning as specified in subsection 7.32.

“Secretary-Treasurer” means the executive officer of the Tahltan Central Government that
assists in the general administration of the Society, as elected pursuant to the Bylaws.

“Society” means the Tahltan Central Government as incorporated under the Societies Act (BC).
“Special Assembly” has the meaning as specified in section 9.

“Standing Committee” means a committee that forms a regular component of the Tahltan
Central Government’s governance structure.

“Strategic Plan” has the meaning as specified in subsection 4.1.
“Tahltan Governance Protocol (2015)” means the agreement set out in section 24.
“Tahltan Leadership Forum” has the meaning as specified in section 24.

“Tahltan Nation” means all members, governments, leadership and territory of the Tahltan
people.

“Tahltan Nation Conduct Protocol” has the meaning as specified in section 13.

“Tahltan Nation Constitution” means a body of fundamental principles of the Tahltan Nation
intended to improve governance structures.

“Tahltan Traditional Knowledge” has the meaning as specified in section 15.
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“Tahltan Tribal Council” means the predecessor to the Tahltan Central Council and the
Tahltan Central Government.

“TCG Governance Policy Manual Declaration Form” means the form provided in section 8.
“TCG Information” has the meaning as specified in section 15.
“Terms of Reference” means the guiding principles and rules of a Committee or council.

“Territory of the Tahltan Nation” means the traditional and unceded territory of the Tahltan
people.

“Vice-President” means the executive officer of the Tahltan Central Government that is
responsible to perform all of the duties of the President if the President is unable to act due to
absence or other incapacity, as elected pursuant to the Bylaws.

“Work Plan” has the meaning as specified in section 10.

“Youth Council” means a council of a minimum of five Tahltan youth that are 30 years old or
younger and that has the purpose as outlined in subsection 2.13.

“Youth Gathering” has the meaning as specified in section 12.
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INTRODUCTION
Purpose of the Governance Policy Manual

The purpose of the Tahltan Central Government (“TCG”) Governance Policy Manual (the
“‘Manual”) is to guide the work of the TCG Board of Directors (“Board”) for all governance-
related issues, decisions and actions. It identifies how the Board organizes itself to accomplish
its work and is intended to support the Board in its ongoing efforts to govern effectively,
efficiently and to remain transparent and accountable to Tahltan members.

The Manual applies to each director of the Board (“Director”) and the Executive Director. All
Directors will have access to the Manual. The Manual will also be publicly available to Tahltan
members on the TCG website. Upon request, a member may also receive a copy of the Manual
by mail.

Background

Strengthening our governance policies and processes has been an ongoing area of focus for
the Governance Committee, the Executive Committee and the Board. Governance plays an
important role in how the TCG functions and serves Tahltans. At its core, governance is the
processes, structures and traditions that guide how the Board exercises power, makes
decisions, and is held to account. The Board recognizes the importance and endorses best
practices of democratic governance grounded in the founding governance structures and
traditions of the Tahltan people.

The TCG, and the successor entity that came before it (the Tahltan Tribal Council), has a long
history of affirming and advancing the self-determination of the Tahltan Nation. Beginning from
the 1910 Declaration of the Tahltan Tribe, our leaders have worked tirelessly to build a strong
system of governance that reflects our unique values as a Nation, while also being responsive
and flexible to the realities of the Tahltan people.

In more recent history, the Tahltan people have passed several resolutions at past Annual
General Assemblies (“AGA”) and provided direction to the TCG to look at options for updating
our leadership structure selection processes. The following outlines the key resolutions passed
by members over the past decade to advance the Tahltan Nation’s work towards a
strengthened system of TCG governance:

e 2011 - Change of voting age from 16 to 18 years or older.

e 2012 — Change the Board composition to the Executive Committee elected at large by
Tahltan members and one representative from each of the ten (10) Tahltan families
appointed by his or her family.

e 2012 — Adopt a remote voting system to elect the Executive Committee members.

e 2012 — Develop, through consultation with the Tahltan community, a Tahltan Nation
Constitution that outlines improved governance structures.
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2014 — Anyone running for an executive position needs to have a seconder and five
other supporters before they can put their name on the leadership ballot.

2014 — The Tahltan Central Council executive changed from a two-year term to a
three-year term.

2014 — The Board confirmed new Director’s Code of Conduct and Director’s Oath of
Confidentiality to help guide Directors in their work and how they handle sensitive
information in the service of Tahltan people.

2014 — The Tahltan Central Council name changes to the TCG.

2015 — The collective Tahltan leadership, including the TCG, Tahltan Band Council
and Iskut Band Council identified the development of the Tahltan Nation Constitution
as a shared priority. To advance this work, a Tahltan Constitution Working Group was
formed and continues to engage with Tahltan members regarding the various topics in
relation to the Tahltan Nation Constitution.

2016 — The Board implemented this Manual to strengthen and help guide the work of
the TCG Board.

2018 — The selection process for Family Representatives changed from a nomination
process to an election process. These changes came into effect during the 2019 AGA
where Tahltan members at large will elect all new Directors including three (3)
Executive Committee members and ten (10) Family Representatives.

The Board recognizes that this Manual is intended to guide its work as it exists as a
Society under the Societies Act, 2015, but that the desire remains to continue to evolve
into a fully self-determined and self-governed people through the development of a
Constitution for the Tahltan Nation.

Adoption and Review

11

1.2

1.3

All Directors are required to sign the adoption of the TCG Governance Policy Manual
Declaration Form within the first month of becoming a Director and provide it to the
Executive Director.

The Manual will be reviewed and updated as agreed by the Board.

Any changes to the Manual must be approved by the Board.
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2: PURPOSE, PRINCIPLES AND STRUCTURE OF THE BOARD
Purpose of the Board

2.1 The purpose of the Board is to:
a. organize and unite all persons of Tahltan ancestry for the purpose of the TCG;

b. be the sole group representative of all persons of Tahltan ancestry in their effort to
protect, define and assert inherent Tahltan aboriginal rights;

c. advance on all occasions the interest of all persons of Tahltan ancestry and to
encourage a co-operation of their efforts for the purpose of achieving their common
objectives;

d. hire, engage or otherwise secure the services of persons or firms for the promotion of
any or all of the objects of the TCG;

e. receive and acquire by gift, bequest, devise, transfer or otherwise, property of every
nature and description in connection with any of the objects of the TCG;

f. enter into any agreements and arrangements with any public or private entity that may
be considered conducive to any or all of the objects of the TCG’s and to obtain from
such entity any rights, privileges and concessions which the TCG may consider it
advisable to obtain and to carry out, exercise and comply with such arrangements and
agreements, rights, privileges and concessions;

g. communicate with and foster interaction with other aboriginal groups whose goals and
aspirations are common with or similar to those of the TCG;

h. subscribe to, become a member of and cooperate with other organizations whose
objects are altogether, or in part, similar to those of the TCG;

i. protect Tahltan aboriginal rights through fostering education and by developing a
strong, accountable political voice based on Tahltan traditional values and beliefs;

j. strengthen the cultural wellness of the Tahltan Nation by promoting Tahltan traditional
values based on the concepts of caring, sharing, cooperation, truth, honour, fairness
and, above all, respect;

k. protect the eco-systems and natural resources of Tahltan traditional territory through
engaging in and supporting only sustainable economic development that will not
irreparably harm the land and/or the Tahltan people; and

I. do all such other things as are incidental or conducive to the attainment of the objects
and the exercise of the powers of the TCG.
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Principles of Board Governance

2.2

a.

J-

The governance style of the Board, in pursuit of the fulfillment of its mandate, is rooted in
the following principles:

Accountability: The authority and mandate of the Board is vested in them by the
Tahltan people. As such, the Board acts in trust of Tahltan members and is
responsible to the Tahltan people and subject to their collective oversight.

Transparency: By virtue of its accountability to Tahltan members, the Board is
committed to sharing information about its goals and activities when it is appropriate
and responsible to do so.

Focus and Strategy: The Board’s focus is on governance and not on the administration
and day-to-day operations of the organization. The Board will seek to provide the
overall strategic direction to the TCG.

Proactive Governance: The Board governs proactively, not reactively, through
strategic planning, budgeting, and seeking direction from Tahltan members on major
initiatives.

Discipline: The Board and its Directors are self-motivated and follow through on its
commitments to Tahltan members.

Commitment: Membership of the Board represents a significant commitment.
Directors will give sufficient time and care when discharging their duties as Directors
and in the service of the Tahltan people.

Competence: Directors will maintain the appropriate level of expertise and knowledge
relevant to the fulfillment of the TCG mandate.

Integrity: Directors will conduct themselves with integrity when acting in the position of
a Director. The behaviour and integrity of a Director should not leave room for any
doubt.

Unity: The Board is a set of individuals operating as a single entity. On behalf of their
families and all Tahltan members, Directors will strive to create a dynamic of unity from
which to pursue the social, cultural, political and economic goals of the Tahltan people.

Respect: The Board and its Directors respect the customs, traditions and traditional
knowledge that bind and build social cohesion among Tahltan people.

The Board as Legal Entity

2.3

The TCG is a society incorporated under the Societies Act (British Columbia). Under the
Societies Act (British Columbia), the TCG has established bylaws (“Bylaws”) which set
out the rules and conduct of the Society.
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2.5

2.6

2.7

Pursuant to the Societies Act (British Columbia), the Board exists as a legal entity when
it is in session, meaning its plans, decisions and activities must be documented at a
meeting of the Board.

A committee of the Board or individual Directors may exercise authority on behalf of the
Board if the authority has been delegated to them in session. This is understood as
delegated authority and is the only form of legitimate authority that may be exercised by
an individual or group on behalf of the Board. The individual, or group, is accountable to
the Board for how they exercise their delegated authority.

The TCG and its Directors are bound by the rules and regulations set out in the
Societies Act (British Columbia).

It is the responsibility of all Directors to be familiar with their legal responsibilities under
the Societies Act (British Columbia

The Board as Political Entity

2.8

As the central political organization for the Tahltan people, the Board is responsible for:

a. bringing a unified voice in the negotiation and implementation of agreements regarding

C.

rights and title, economic development, culture and language, and
social development;

advancing a common agenda of developing clearly defined and meaningful
government-to-government relationships with provincial, federal and other Indigenous
governments and nations; and

developing tactics and pursuing strategies that target changes to federal and provincial
policy and legislation as it relates to matters that impact the rights and title, self-
determination, autonomy and stewardship of the Tahltan people.

Board of Directors Composition and Selection

29

2.10

211

The Board consists of the thirteen (13) elected Directors including three (3) Executive
Committee members and ten (10) Family Representatives. The election process and
term of office for all Directors is set out in Bylaw II.

As stated in Bylaw Il. (f): The Executive Committee consists of the President, Vice-
President and Secretary-Treasurer.

As stated in Bylaw Il (g): Family Representatives are the ten (10) elected
representatives from each of ten (10) Tahltan families:

a. Carlick;

b.

Cawtoonma;

10
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Eth’eni;

Etzenlee;

Good-za-ma;
Ts'imgalteda;

Stikine Claw and Thicke;
Shukak;

Thud ga; and

Dekama.

Elders Council

2.12

2.13

2.14

2.15

2.16

The TCG recognizes Tahltan Elders are the keepers of Tahltan traditions, beliefs and
laws and play a key role in maintaining continuity between the history and future of the
Tahltan Nation. To ensure their teachings, knowledge and wisdom inform the decisions
of the TCG, the Board will regularly seek advice of Elders by establishing and supporting
an Elders Council.

The purpose of the Elders Council is to:

provide advice and guidance to the Executive Committee on issues of concern to
Tahltan Elders;

make recommendations to the Executive Committee to ensure the continuity of
Tahltan culture, language, traditions, practices and governance; and

share knowledge and provide advice on specific issues as identified by the Executive
Committee.

The Elders Council membership will consist of a minimum of three (3) Tahltan Elders
age 65 and above.

A person is eligible to be a member of the Elders Council when he or she is a Tahltan
member in good standing over the age of 65.

The Terms of Reference of the Elders Council will be adopted by the Elders Council and
will include the following elements:

limits on size, term and selection process of members;
name and responsibilities of the Chair and Spokesperson of the Elders Council;

11
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c. responsibilities of Elders Council members;
d. decision-making process of the Elders Council; and
e. alist of names and contact information for confirmed Elders Council members.

2.17 The Elders Council will meet for semi-annual Tahltan Elders gatherings, including one
gathering to take place at the AGA.

2.18 The Elders Council will review and confirm its Terms of Reference every three (3) years
during the AGA in which an Executive Committee is elected.

2.19 The Chair of the Elders Council will ensure that a new or updated copy of the Terms of
Reference of the Elders Council is provided to the Executive Committee in advance of
the first regular meeting of the Board following a regularly scheduled election.

2.20 The Terms of Reference of the Elders Council will be tabled at the first regular meeting
of the Board following a regularly scheduled election.

2.21 The Terms of Reference of the Elders Council may be amended by the Board in
consultation with the Elders Council.

2.22 The TCG will provide annual funding for the semi-annual Tahltan Elders gatherings
including one gathering to take place during the AGA.

2.23 The TCG will provide for the use of meeting rooms, equipment and technical support for
meetings of the Elders Council.

Youth Council

2.24 The TCG recognizes the immense potential of Tahltan youth to bring innovative thinking
and energy to TCG governance. As important agents of positive change for the future,
Tahltan youth have an important responsibility to carry forward Tahltan values,
traditions, belief and language into the modern world, and to ensure our identity as a
distinct Indigenous people continues to thrive.

2.25 The purpose of the Youth Council is to:
a. create a safe and healthy space where Tahltan youth can advise and make
recommendations to the Board regarding issues of concern and importance to Tahltan

youth; and

b. advance special initiatives that engage and educate youth regarding Tahltan
governance, culture and community-building.

2.26  The Youth Council is comprised of a minimum of five (5) Tahltan youth.

2.27 A person is considered a youth when he or she is a Tahltan member in good standing
age 30 or younger.

12
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2.28 The Terms of Reference of the Youth Council will be adopted by the Youth Council and

2.29

2.30

231

2.32

2.33

2.34

® 2 6 T o

will include the following elements:

limits on size, term and selection process;

the name and responsibilities of the Chair and Spokesperson of the Youth Council;
responsibilities of Youth Council members;

decision-making process of the Youth Council; and

names and contact information for confirmed Youth Council members.

The Youth Council will review and confirm its Terms of Reference every three (3) years
during the AGA in which an Executive Committee is elected.

The Chair of the Youth Council will ensure that a new or updated copy of the Terms of
Reference of the Youth Council are provided to the Executive Committee in advance of
the first regular meeting of the Board following a regularly scheduled election.

The Terms of Reference of the Youth Council will be tabled at the first regular meeting of
the Board following a regularly scheduled election.

The Terms of Reference of the Youth Council may be amended by the Board in
consultation with the Youth Council.

The TCG will provide annual funding for the semi-annual Tahltan Youth gatherings,
including one gathering to take place during the AGA.

The TCG will provide for the use of meeting rooms, equipment and technical support for
meetings of the Youth Council.

Committees

2.35

2.36

2.37

2.38

The TCG has standing committees and ad hoc committees (“Committees”).

A standing committee is a committee that forms a regular component of the TCG’s
governance structure (a “Standing Committee”).

An ad hoc committee is a committee that may be established by the Board from time to
time and that is charged with the development of strategic policies, special projects and
other initiatives of the Board (“Ad Hoc Committees”).

The TCG has the following Standing Committees:

a. The Executive Committee;

b.

C.

The Governance Committee;

The Complaints Committee; and

13
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d. The Finance Committee;
2.39 All Committees will have Terms of Reference which provide for, at a minimum:
a. purpose and mandate;
b. composition and membership;
c. duties of the committee Chair;
d. meeting schedule and procedures;
e. decision-making process; and

f. responsibilities of committee Directors.

2.40 The Governance Committee is responsible for developing Terms of Reference for all
Committees and for addressing any requests for amendments or adjustments to such
Committees’ Terms of Reference.

2.41 Terms of refence for all Committees must be approved by the Board and may be
reviewed from time to time by the Board.

2.42 ltis the responsibility of the Board to ensure Committee Terms of Reference are
consistent with the provisions of the Tahltan Nation Constitution and bylaws and
applicable legislation or regulation.

2.43 The President will be an ex-officio member of all Committees, except the Complaints
Committee when the President is the subject of a Complaint (defined in subsection
7.22(a)).

2.44  Committees may not pass resolutions on behalf of the Board.

Executive Committee

2.45 The purpose of the Executive Committee is to provide political leadership and activities
for the TCG.

2.46 Pursuant to Bylaw IV, the President, the Vice-President and the Secretary-Treasurer
shall constitute the Executive Committee.

2.47 The Board must approve the annual work plan of the Executive Committee.

Ad Hoc Committees

2.48 Ad Hoc Committees will be comprised of at least one (1) Executive Committee member
and two (2) Family Representatives or other Tahltan members as determined by the
Board.

14
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2.49

2.50

2.51

2.52

2.53

a.

C.

d.

Ad Hoc Committee membership will be selected by the Executive Committee and
formed by ordinary resolution of the Board.

Ad Hoc Committees are chaired by an Executive Committee member unless otherwise
directed by the Board.

The Chair of the Ad Hoc Committee will report on the activities of the Ad Hoc Committee
at meetings of the Board.

Ad Hoc Committees will establish or reaffirm previously developed Terms of Reference
at the beginning of each term following a regularly scheduled election and as soon as
practicable upon appointment of the committee members and Chair.

Ad Hoc Committees will be dissolved when:

its work plan has been fully implemented, evaluated and deemed to be complete by
the Board,;

its term has expired in accordance with its Terms of Reference;
a three (3) year term of the Board concludes; or

by ordinary resolution of the Board.

Finance Committee

2.54

2.55

2.56

2.57

2.58

The Finance Committee will be formed by ordinary resolution of the Board at the first
regularly scheduled Board meeting following an election.

The purpose of the Finance Committee is to oversee the financial affairs of the TCG.

The Secretary-Treasurer is the Chair of the Finance Committee, unless otherwise
directed by the Board.

The Finance Committee will consist of the Secretary-Treasurer and two (2) additional
Directors appointed by the Executive Committee.

A quorum of the Finance Committee is three (3) members.

Complaints Committee

2.59

2.60

2.61

The Complaints Committee will be formed by ordinary resolution of the Board at the first
regularly scheduled Board meeting following an election.

The Complaints Committee will consist of the President (ex-officio) and two (2)
additional members appointed by the Executive Committee.

Appointees to the Complaints Committee may include Executive Committee members,
Family Representatives and/or Elders Council members.

15
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2.62 The purpose of the Complaints Committee is to oversee the administration of complaints
in accordance with section 7 of the Manual.

2.63 A quorum of the Complaints Committee is three (3) members.
2.64 The Complaints Committee is entitled to regular support by legal counsel and the
Executive Director to provide professional and administrative advisory services to the

Committee in carrying out its purpose.

2.65 If there is no Complaints Committee at the time a complaint is received by the Executive,
a special meeting of the Board will be held to form the Complaints Committee.

16
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3: ROLE OF THE TAHLTAN CENTRAL GOVERNMENT BOARD OF DIRECTORS
3.1 The responsibilities of the Board are set out in Bylaw V(b) as follows:

a. overseeing the operations and decisions of the Executive Committee including the
hiring and dismissal of any person employed by the TCG; and

b. developing and implementing the general policies of the TCG.
3.2 In addition, the role of the Board is to:
a. develop and implement a strategic plan aimed at fulfilling the mandate of the TCG;

b. approve and oversee the administration of the annual budget, pursuant to its role as
trustee of the TCG’s finances;

c. discuss, adopt, adhere to, and evaluate policies that support the Board, the Executive
Committee and the Executive Director to effectively pursue the mandate of the TCG;

d. ensure that Tahltan members have equal and fair access to information
and opportunities;

e. establish strong and cooperative relationships through protocols and agreements with
the Iskut Band Council and the Tahltan Band Council that support unity and collective
decision-making within the Tahltan Nation;

f. define the limits on the authority of the Executive Director;

g. develop the job description and oversee the selection process for the
Executive Director;

h. monitor the performance of the Executive Director in carrying out his or her direction
from the Board;

i. review, discuss and approve the Terms of Reference of the Elders Council and the
Youth Council;

j. review, discuss and, where appropriate, implement, the recommendations of the
Elders Council and Youth Council;

k. ensure policy, strategic planning, projects and initiatives recognize, support and
accurately reflect Tahltan culture;

[. ensure that the TCG is visible, accessible and accountable to the Tahltan people;

m. facilitate and support the inclusion and participation of the Tahltan people in decision-
making on major initiatives of the Board; and

n. report to Tahltan members annually regarding:

17
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I. implementation of the strategic plan and the achievement of
goals/outcomes;

ii. the process and progress regarding negotiations and agreements; and

iii. the management, allocation and expenditure of financial resources.

Roles and Responsibilities of the Executive Committee

3.3

3.4

The duties of the President, the Vice-President and the Secretary-Treasurer, and the
Executive Committee as a whole, are set out in Bylaw lII.

The authorities and responsibilities of the Executive Committee as a whole are set out in
Terms of Reference of the Executive Committee.

Roles and Responsibilities of Family Representative

3.5

3.6

3.7

While Family Representatives sit on the Board to represent the “voice” of their families,
the Board acts collectively in the fulfillment of the TCG’s mandate and is collectively
accountable to the Tahltan Nation as a whole.

As a member of the collective Board, the role of the Family Representatives is to:
provide timely feedback and advice to the Executive Committee and Executive
Director including responding to requests regarding Board business and general
inquiries from members within 48 hours;
attend and actively participate in Board meetings and decision-making;

undertake specific work as directed by the Board;

participate on Ad Hoc Committees as assigned by the President or Vice-President,
and where the subject area is appropriate;

be prepared for Board meetings and perform follow-up duties as required;
attend Board orientation and training;
attend the TCG AGA;

where it does not conflict with other duties or priorities, attend community meetings
with members regarding TCG projects and initiatives; and

in fulfillment of the above, be respectful of the opinions and viewpoints of other
Directors, and mindful that the success of the Board hinges on the ability of each of its
members to work as part of a team.

The individual responsibilities of Family Representatives include to:
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a. communicate, represent and uphold the culture and tradition of their family on the
Board;

b. bring forward relevant information about their families to assist the TCG to maintain
up-to-date genealogical and socio-economic records and other information as required
to assist the organization in carrying out the mandate of the TCG,;

c. hold gatherings with their family members at the AGA and at least one (1) meeting
every four (4) months either in person or in an alternative manner — for example,
through conference call. To support these meetings, the TCG will share the names
and contact information of family members with each respective Family
Representative. Only those members who have given consent to the TCG for their
respective Family Representative to contact them will be shared; and

d. keep members of their family informed and support their family to participate in
decision-making throughout the duration of the term of the Board.

Director’s Code of Conduct

3.8 The TCG has established a Director’'s Code of Conduct, the purpose of which is to
clarify the TCG’s standards and expectations of ethical conduct of Directors in the
performance of their duties and privileges in relation to the TCG’s vision, mission and
values.

3.9 All Directors must review and sign the Director’s Code within the first month of becoming
a Director and provide it to the Executive Director

Director’s Oath of Confidentiality

3.10 Confidentiality is a key component of effective board governance. Directors have a duty
to maintain confidentiality with respect to matters that come into their knowledge or
possession while exercising a power or performing their duties on the Board or any
committee.

3.11 All Directors must review and sign the Director’s Oath of Confidentiality within the first
month of becoming a Director and provide it to the Executive Director.

Conflict of Interest [NOTE: Please view addendum to the policy after page 25]

3.12 A Director is in a conflict of interest when they have a personal interest that does, may or
may be perceived to, conflict with the Director’s duties to the TCG, including most
fundamentally the Director’s fiduciary duty to act in the TCG’s best interests at all times.

3.13 A “personal interest” in subsection 3.12 means not only the Director’s own interests,
personal or financial, but also the personal and financial interests of those who are
closely related to or aligned with the Director, including a Director’s family, friends and
business interests, and who may reasonably be considered to affect the Director’s
judgment, directly or indirectly.
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3.14

3.15

3.16

3.17

3.18

3.19

Examples of conflict of interest may include, but are not limited to:

a. when a Director is in a position to vote on or make a decision regarding an action or

b.

C.

a.

b.

potential action by the TCG that impacts the Director, or the Director’s family or
business interests in a way that others are not impacted,;

when a Director does or is able to use their position on the Board, or may be seen to
use their position on the Board, to influence a hiring or contractual decision made by
the TCG that relates to the Director personally or the Director’s family or business
interests;

where a Director, by virtue of the Director’s position on the Board, has access to TCG
information that provides a specific advantage to the Director or the Director’s family,
friends or business interests that others do not have..

It is important to understand that a “conflict of interest” in this policy includes actual
conflicts, potential conflicts and perceived conflicts between a Director’s personal
interests and those of the TCG.

Equally, it is important to understand that one of the fundamental goals of the TCG is to
empower its members, develop their capacity and strengthen the Tahltan Nation as a
whole. In light of this fundamental goal, the focus of the TCG with respect to conflicts of
interest is to ensure a mandatory, fair and transparent process for Directors to identify
and avoid conflicts of interest and ensure effective, unconflicted governance, rather than
seeking to eliminate the prospect of any conflict of interest arising.

Directors are obligated to take all necessary steps to disclose and avoid conflicts of
interest in accordance with the conflict of interest rules and procedures in accordance
with subsections 3.12 to 3.25.

Full disclosure enables Directors to resolve unclear situations and gives an opportunity
to dispose of or appropriately address conflicting interests before any difficulty can arise,
and accordingly, Directors must:

disclose each and every conflict of interest (actual, potential or perceived) to the Board
immediately;

abstain from voting or taking other actions that impact the outcome of the activity or
business transaction; and

otherwise comply with the directions of the Board to ensure transparent, unconflicted
and effective governance of the TCG for all of the Tahltan Nation.

When a Director discloses a conflict of interest to the Board, the Board will determine
whether a conflict exists and may:

request more information to make a determination about the existence of a conflict of
interest; and/or

excuse the Director from the discussion.
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3.20

3.21

3.22

3.23

3.24

3.25

a.

b.

If a Director is excused from the discussion, he or she will leave the meeting room until
the discussion is closed by the President.

If a Director has a reasonable basis to consider that a conflict exists for another Director
which has not been self-disclosed, the Director will bring it to the attention of the Board.

If the potentially conflicted Director does not agree that a conflict exists, the balance of
the Board will vote on the existence of a conflict. If a majority of the Directors agree that
a conflict exists, the Director will be excused from the room until the discussion is closed
by the President.

The Board may also request that the conflicted Director take additional action to reduce
the opportunity for conflict including, but not limited to:

requesting additional restrictions on the Director’s behavior; or

requesting the Director to dispose of their interest in the subject of conflict.

Conflicts of interest will be noted in the meeting minutes.

Every Director must complete a Director’s Business and Other Interests Form within the
first month of becoming a Director and provide it to the Executive Director.

Principles of Board Communications

3.26

3.27

3.28

3.29

3.30

The Board is committed to achieving its mandate through strong communications, both
internally within the Board and externally with Tahltan people, the media and other target
audiences.

Building and maintaining the support and confidence of Tahltan members in the TCG is
an important focus of Board communications.

All Directors will speak with “one voice” in communicating decisions of the Board to
members, government, partners or other parties.

As the official spokesperson for the TCG, the President is the first point of contact for
media, unless otherwise directed by the Board.

Directors are required to adhere to the following guidelines, as well as the guiding
principle set out at subsection 3.29, in the course of their communications:

a. do not speak on behalf of, or represent or suggest an authority to speak on behalf of,

b.

the Board or the TCG unless specifically authorized in writing by the Board in advance;

when making public comments regarding matters that may directly or indirectly involve
the TCG, always ensure it is clear when a Director is speaking in his or her personal
capacity and that the Director is not authorized to and does not speak on behalf of the
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d.

3.31

TCG;

even when it is clear that a Director is speaking in his or her personal capacity,
consider the potential impact of personal opinions on the Board, the TCG and the
Tahltan Nation as a whole; and

take care to avoid making any communications that may reflect poorly on the Board,
the TCG or the Tahltan Nation or cause unnecessary and/or unhealthy controversy or
dispute within the Tahltan Nation;

All communications, both internal to the Board and with Tahltan members, will be
professional in nature. Whether one is a Family Representative or Executive Committee
member, the fundamental guiding principle to always use in communication is to ask: “Is
this communication something that someone else would find appropriate or acceptable
in a face-to-face meeting?” or “Is this something you would be comfortable saying out
loud to the intended recipient of your communication in front of the intended recipient’s
children, family, other Directors, or TCG members?”.

Communications Within the Board

3.32

3.33

3.34

3.35

The President, with support from the Executive Director, is responsible for ensuring that
all Directors are provided with the relevant information that they need for productive
discussions and to make sound decisions at Board meetings.

In turn, all Directors are responsible for providing timely responses to requests for
information from the President, the Executive Director or an Executive Committee
member as delegated by the President and to be prepared to provide feedback on
information received. Timely communication of relevant information to the President will
help ensure that the Board can make informed decisions with respect to fulfilling its role
and to advancing the mandate of the TCG.

To be effective in his or her role, the President, another Executive Committee member
or the Executive Director may from time-to-time consult with individual Directors for
information or advice on a particular issue; however, this would not constitute formal
communication under this policy.

For all matters of the Board, Directors will respect formal communication channels and
direct any comment regarding the Executive Director or TCG staff to the President.

Communications with Tahltan Members

3.36

3.37

Acting as a “single voice”, the Board will provide Tahltan members with timely, accurate,
clear, complete and objective information about its policies and initiatives.

The Board will seek to deliver prompt, courteous and responsive communications that
are sensitive to the needs and concerns of members and respectful of individual rights.
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3.38

3.39

The Board will seek to safeguard the impartiality of the Executive Director and TCG staff
in all communications with members.

The TCG is responsible to protect the personal information of their members in
accordance with applicable privacy laws, which require that the TCG collect, use and
disclose personal information in a manner that recognizes the right of privacy of
individuals. Regardless of the medium, including email, phone, social media or other,
Directors will respect the privacy of TCG members at all times.

Board Orientation

3.40

3.41

3.42

C.

Before the first meeting of the Board following an AGA newly elected Directors will
participate in a standard Board orientation session. The session is intended to familiarize
new and returning Directors with TCG laws and policies.

The orientation agenda will be prepared in accordance with the Board Orientation
Checklist and delivered by the Executive Director, or by a contractor as agreed to by the
Board.

It is the responsibility of the Executive Director to ensure new Directors, including
elected Executive Committee members and Family Representatives:

complete and return a Director’s Business and Other Interests Form;
sign and return the Director’s Oath of Confidentiality, the Director’s Code of Conduct
and the TCG Governance Policy Manual Declaration Form within one month of

becoming a Director; and

ensure the filing and safekeeping of the foregoing in the TCG file management system.

Annual Reporting

3.43

3.44

3.45

The Board will report on its activities, initiatives and financial status in an annual report
(the “Annual Report”) once the yearly audit is complete and no later than 30 days in
advance of the AGA.

The Annual Report will be made available to all Tahltan members on the TCG website
and social media, email and community meetings as required.

Tahltan members may request to receive a copy of the Annual Report by mail.

Relationship of the Board of Directors and the TCG Administration

3.46

3.47

The Board is one-step removed from the daily operations of the TCG administration.

The Executive Director oversees all aspects of the day-to-day operations, management,
and staff of the TCG.
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3.48 Directors are not authorized to give specific directions or instructions to TCG
departmental staff and managers without first consulting and receiving approval from the
Executive Director.

3.49  With oversight from the Executive Director, TCG departmental directors will produce
work plans, budgets, briefing notes and other documents as required to inform the Board
decision-making.

3.50 The organizational chart and departments can only be altered by resolution of
the Board.

Delegation to the Executive Director

3.51 The Executive Director is the lead administrator of the day-to-day affairs of the TCG and
is responsible for developing and implementing operational and other plans that align
with and directly support the implementation of the Board’s strategic plan.

3.52 The Board may, by resolution, remove or adjust aspects of the Executive Director’s
authorities or responsibilities anytime by creating new or amending existing policies.

3.53 The job description of the Executive Director may only be altered by Board resolution.

3.54 The Executive Director is authorized to decide, take all action and develop all activities
in accordance with TCG policies and plans.

3.55 The Executive Director is responsible for ensuring the initiatives and activities of TCG
departments directly contribute to and are in alignment with the goals of the TCG as set
out in the strategic plan established by the Board.

3.56 The Board may request, at its discretion and with the input of the Executive Director,
specific reports and updates from TCG departmental heads regarding initiatives and
activities.

3.57 All Directors will respect the Executive Director’s choices and decisions on operational
and human resource matters, in compliance with applicable policies and laws.

3.58 When a matter lies in an uncertain area of authority between the Board and the
Executive Director, the Executive Committee will make a recommendation to the Board
regarding where the authority ultimately lies.

Directors Remuneration

3.59 Salaries, compensation and honoraria of Executive Committee members is determined
at the beginning of each term and as outlined in an employment contract between the
Executive Committee member and the TCG.
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3.60 Family Representatives are entitled to compensation for meetings that are called to
order to carry out TCG operations as determined in Bylaw V. (i) and the Finance Policy
Manual.
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TALIAN

1.

TAHLTAN CENTRAL
GOVERNMENT

CONFLICT OF INTEREST ADDENDUM

In the event that a Director (the “Disclosing Director”) has a legitimately-held basis for
believing that a fellow Director (the “Identified Director”) has a conflict of interest (the
“Alleged Conflict”) but has failed to disclose the Alleged Conflict in accordance with
section 3.3.3 of the TCG Governance Policy and Handbook, the Disclosing Director may
either confidentially flag the matter in writing with the Board Chair or the Executive
Director (the “Complaint Recipient”) in advance of the applicable Board meeting or, if
the matter arises during a Board meeting, may directly flag the matter as it arises. In
instances where the Board Chair and/or Executive Director may themselves be in
conflict, the Disclosing Director may disclose the conflict to the Vice President.

Once an Alleged Conflict has been disclosed, it is the responsibility of the Complaint
Recipient to conduct a preliminary analysis of the disclosure to determine:
i Whether the disclosure has been made in good faith; and
ii.  Whether the disclosure has the potential to establish a legitimate conflict of
interest, as defined above in Policy 3.3.3.

If the Complaint Recipient is satisfied with respect to the above, the Complain Recipient
will recommend to the Board that the matter be considered pursuant to this Addendum.

If, by a motion of the Board (excluding the Identified Director), the Board determines that
the Alleged Conflict should be consider pursuant to this Addendum, the Identified
Director will be provided with summary of the Alleged Conflict and will be provided a
meaningful opportunity to understand the Alleged Conflict and prepare a response.

The Identified Director may request additional time to prepare a response to the Alleged
Conflict, in which case, if approved by a motion of the Board, the matter will be set aside
and addressed at the next meeting of the Board.

Prior to the Board making any determination with respect to the Alleged Conflict, the
Identified Director will be given the opportunity to address the Board and respond to the
Alleged Conflict, including by answering any questions that may be posed by the Board.

At the conclusion of discussion set out in 6 above, the Board members present will
determine, by majority vote, whether the Identified Director should be excluded from the
agenda item that is the subject of the Alleged Complaint. Prior to this Board vote, the
Identified Director will leave the meeting and will not be permitted to participate in the
vote. The results of the vote will be communicated by the Complaint Recipient to the
Identified Director.

If the Board determines that the Alleged Conflict is sufficient to undermine that Identified
Director’s ability to meet their fiduciary obligations to the TCG in respect of the agenda
item that is the subject of the Alleged Complaint, the Identified Director will be excused
from participating and voting in respect of that agenda item and will not be counted
toward quorum in respect of any related vote. The Identified Director will be invited to
rejoin the Board meeting following the Board’s consideration of the applicable agenda
item.
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9. If the Board does not determine that the Alleged Conflict is sufficient to undermine that
Identified Director’s ability to meet their fiduciary obligations to the TCG, the Identified
Director will be invited to rejoin the Board meeting and the agenda item that is the
subject of the Alleged Complaint may be considered.

Good Faith Complaints

All disclosures of Alleged Conflict made pursuant to this policy must be made in good faith and
wherever possible, supported by objective evidence. Directors who are found not to have
complied with this obligation may be subject to suspension or removal as provided for in the
TCG Governance Policy and Handbook.

What is a Conflict of Interest?

As identified in Policy 3.3.3, a “conflict of interest” occurs when a Director, acting in their role as
a member of the Executive Committee or family representative, has the opportunity to further
their private or family-based interests.

Directors should ask themselves the following questions in determining whether or not a
Director has a conflict of interest:

¢ Are the Director’s personal or financial interests at odds with the interests of the TCG?

¢ Would the Director, or a family member or close relation of the Director, benefit or
potentially benefit from the Board’s decision?

e |s there a conflict of interest, or does the Director just have a different opinion on a given
matter?

e Is the conflict of interest so remote that it cannot reasonably be regarded as likely to
influence the Director?
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4: STRATEGIC PLANNING, BUDGETING AND DEPARTMENTAL PLANNING
Strategic Planning Process

4.1 Following an election, the Board will work with the Executive Director to develop and
implement a strategic plan for the TCG during the Board’s term (the “Strategic Plan”).

4.2 The Strategic Plan is intended as a roadmap for the TCG to:
a. confirm the mission and vision of the TCG;
b. establish the strategic priorities of the TCG;
c. reflect the values of the Tahltan people in the strategic priorities of the TCG;
d. guide the annual budgeting process; and

e. measure and evaluate impacts of the TCG’s actions.

4.3 The strategic planning process begins as soon practicable following an election and should
be completed within the first four months of the first term following the election.

4.4 The stages of the strategic planning process outlined below will be organized and
scheduled by the Executive Director.

4.5 When combined, the strategic planning stages cover the principal steps and the main
elements of the Strategic Plan and properly prepare the Board for approving it prior to the
development of annual departmental plans and annual budgets at the start of TCG'’s fiscal
year.

Pre-Planning Stage

4.6 In preparation for the strategic planning session with the Board, all departmental directors
will develop briefing notes and produce background documents to inform Directors about:

a. the programs and services delivered within the department;

b. roles and responsibilities of departmental personnel;

c. key initiatives and priorities of the department under the previous annual plan;
d. any relevant context regarding the department’s performance;

e. performance results against departments key performance indicators;

f. recommended strategic priorities for the Board regarding the department; and

g. copies of previous departmental plans.
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4.7 The Executive Director will work with the President to develop the strategic planning
agenda.

4.8 Planning sessions may be held virtually or in person at the discretion of the President and
Executive Director.

4.9 At least five (5) business days prior to the strategic planning session the Executive Director
will send the following to all Directors:

o

the strategic planning agenda;

b. the departmental directors briefing notes and previous years departmental plans
pursuant to subsection 4.6;

c. the Strategic Plan from the previous term of the Board; and

d. strategic plans developed by the collective Tahltan leadership pursuant to the Tahltan
Governance Protocol (2015).

Strategic Framework Development Stage
4.10 The main phases of developing of the strategic planning framework include:
a. review of vision, mission and values, answering the following questions:
i.  why do we exist as an organization?
ii.  what do we want to be?
iii. whatisimportant to us?
iv.  where do we want to go?

b. presentations by departmental directors focusing on strategic
recommendations from the briefing notes pursuant to subsection 4.6;

c. situation analysis, answering the question: where is the Tahltan Nation now
compared to where it needs to be?

d. SWOT Analysis, answering the following questions:
i S - Strengths we can build on;
il W - Weaknesses we need to address;
ii. O - Opportunities that support the Nation’s vision; and

iv. T - Threats or obstacles to achieving the Nation’s vision;
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e. presentation from the Executive Director regarding progress made towards
achieving the goals in the Strategic Plan from the previous term;

f. confirming strategic priorities from the previous Strategic Plan to bring forward
in the new Strategic Plan; and

g. developing new strategic priorities that balance both short term and long-term
benefits to the Tahltan Nation against issues of cost, human resource capacity,
and organizational risk.

Strategic Plan Development Stage

4.11 Following the strategic planning session with the Board, the Executive Director will
prepare a “draft” strategic plan using the framework established by the Board, taking into
account the recommendations from departmental directors and commitments in the
strategic plans approved by the collective leadership pursuant to the Tahltan Governance
Protocol, 2015.

4.12 Prior to presenting the draft strategic plan for the Board’s approval, the Executive
Director and Executive Committee will work closely to enable the Executive Committee to
confirm, challenge or offer advice that may impact the strategic direction of the TCG.

Strategic Plan Approval
4.13 The Strategic Plan must be approved by the Board.

4.14 Board approval for the Strategic Plan will follow the decision-making procedures in
section 6.

Annual Budget

4.15 Following the Board’s approval of the Strategic Plan, the Executive Director and Chief
Financial Officer will develop, with input from the Board, budget assumptions and
allocate resources in the annual budget to meet the strategic direction of the TCG, taking
account of any continency plans deemed necessary by the Board.

4.16 The Finance Committee will review the budget and, where no changes are required,
recommend the annual budget for approval by the Board.

4.17 The annual budget will be approved by the Board approximately three (3) months prior
to the end of the fiscal year-end.

4.18 Board approval for the annual budget will follow the decision-making procedures in
section 6.
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Departmental Plans

4.19 Following the approval of the budget, the Executive Director, with support from the
Directors of each department, will prepare an annual operations plan that identifies the
activities each department will undertake to advance the Strategic Plan.

4.20 The operations plan will be shared with the Board three (3) months prior to the end of
the fiscal year-end for information.
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5: POLICY DEVELOPMENT

Policy Overview

5.1 The Board develops policies to guide decision-making by the Board, the Executive
Director and the overall management and administration of the TCG.

5.2 The Board has the authority to develop and/or approve policies, rules, regulations and
enforcement mechanisms governing TCG governance and operations issues including,
but not limited to:

a.

b.

Tahltan lands and resource management (excluding community lands);
TCG programs and services;

financial and risk management;

investment management;

procurement;

human resources policies;

communications policies;

stakeholder and government-to-government relations polices;

health and safety; and

facilities maintenance

5.3 The Board may develop and approve policies or revise existing TCG policies, including
specifying additional rules or procedures, provided that they are not inconsistent with the
Bylaws and Tahltan law.

5.4 The TCG Board approves two main types of policies:

a.

Strategic policy: policy instrument of the TCG that serves to implement a broader
policy objective the Tahltan Nation.

Administrative policy: policies focused on implementation of strategic policies related
to the everyday work of the TCG. Administrative policies, sometimes described as
operational policies, will generally have a very specific scope and more limited impact
on overall TCG activities or operations.
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Policy Initiation

5.5

5.6

5.7

5.8

5.9

5.10

A recommendation to develop a new strategic policy or to review an existing strategic
policy may be initiated by:

a. the Executive Director;

b. a Director;

c. a Committee;

d. the Chair of the Elders Council, on recommendation of the Elders Council as a whole;

e. the Chair of the Youth Council, on recommendation of the Youth Council as a whole.

Strategic policies identified through the Boards strategic planning process will be
developed by a committee or the Executive Director, at the direction of the Board.

With agreement from the Executive Director, a department director may recommend to the
Board that a new strategic policy be developed, or an existing strategic policy be
amended.

A recommendation from a department director to develop a new strategic policy or update
an existing strategic policy must be provided to the Board in the form of a briefing note
which describes, at a minimum:

a. the purpose and rational for the proposed policy or policy change;

b. background information outlining the context or events

c. alternative options that have been explored and why they are insufficient; and

d. proposed timeline.

The Board is responsible for approving the development of all new strategic policy, or
substantive change(s) to an existing strategic policy and may require that the policy
development process include a period of engagement with TCG members.

The Executive Director may initiate the development of an administrative policy as
required; however, it must be approved by the Board prior to implementation.

Policy Development

511

5.12

Strategic policy development is led by either by the Executive Director, a Committee or as
otherwise directed by the Board.

Administrative policy development is led by the Executive Director or a department
Director.
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5.13

5.14

5.15

5.16

5.17

For consistency across the TCG, all policies must follow a common structure.

In the event that outside professionals are required to support the development of a
policy, the Executive Director will oversee all aspects of contracting consultants and
outside organizations.

Once a policy is in draft form, it will be reviewed by the Executive Committee if another
Committee has not been assigned by the Board to do so.

The Executive Committee will review all proposed new policies and policy amendments
before the new policy or policy amendments are approved by the Board.

Following the Executive Committee’s review of the proposed policy, and if no changes are
required, the Executive Committee will recommend the policy for Board approval at the
next regularly scheduled Board meeting.

Policy Approval

5.18

5.19

5.20

5.21

5.22

All new strategic and administrative policies, and policy amendments, require Board
approval.

Board approval will follow the procedures in section 6.

If a decision about a new policy or policy amendments requires timely decision by the
Board, the President will call a special meeting of the Board to review and approve the

policy.

If a decision about a new policy or policy amendment is urgent or time sensitive and it is
not feasible to wait for the next meeting of the Board, the Executive Committee will
approve the policy and their decision will be reviewed by the Board at the next regularly
scheduled Board meeting.

Subject to agreements and protocols entered into with other Tahltan governments, the
Board may engage directly with the collective Tahltan leadership before it approves a
strategic policy for implementation.

Policy Implementation

5.23

The Executive Director, with oversight from the Executive Committee, is responsible for
overseeing the implementation of TCG policy.
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6: BOARD MEETINGS

Frequency of Board Meetings

6.1.

6.2.

6.3.

The Board will meet a minimum of four (4) times per year (quarterly) or more frequently
if required. This includes participation in the strategic planning meeting following a
regularly scheduled election, and two (2) meetings of the Tahltan Leadership Forum
pursuant to the Tahltan Governance Protocol (2015).

At the first meeting of the Board following an AGA, the Board will establish its annual
regular meeting schedule.

Administrative responsibilities for Board meetings are delegated to the Executive
Director unless otherwise directed by the Board.

Convening and Attending Meetings

6.4.

6.5.

6.6.

6.7.

6.8.

Planning meetings and regular Board meetings will be called by the Executive Director,
on behalf of the Executive Committee, at least three (3) weeks in advance of the
meeting date.

Directors are required to give written notice to the Executive Committee and Executive
Director at least two (2) weeks in advance of the meeting if he or she is unable to attend
the meeting.

To ensure the decisions by the Board are effective and inclusive of the views of all
Directors, it is expected that Directors make best efforts to attend regular and special
meetings of the Board.

As stated in the Bylaw V. (f), a Director will be held accountable by the Board, and
possibly removed, if that Director has, without reasonable excuse, missed three (3)
consecutive Directors’ meetings.

As a general rule, Board meetings will start no later than 15 minutes from the specified
start time.

Information Sharing and Document Management

6.9.

6.10.

The President, with support from the Executive Director, will endeavor to circulate the
meeting agenda and meeting materials to all Directors five (5) business days in
advance of a Board meeting.

In developing the agenda for the Board, the Executive Director will consult with the
Executive Committee, Finance Committee, and any other applicable Committees.
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6.11.

6.12.

6.13.

6.14.

6.15.

6.16.

6.17.

6.18.

Following the receipt of the meeting agenda from the Executive Director, the Directors
will have 48 hours to propose additional agenda items. Additional items will be put on
the agenda at the discretion of the Executive Committee and Executive Director.

Following the circulation of the agenda, the Executive Director will ensure that all
relevant Board meeting materials are shared with Directors within 72 hours of the
meeting.

From time to time, the Board may request the attendance of contractors and advisors,
including legal counsel technical advisors and other professionals.

The Secretary-Treasurer shall ensure the recording of meetings.
The Secretary-Treasurer will share the meeting minutes with the Directors within 48
hours of the close of the Board meeting and file them in a centralized electronic file

management system.

Directors will have five (5) business days following the receipt of the meeting minutes to
communicate any inaccuracies.

The Secretary-Treasurer will note the inaccuracies and omissions in the meeting
minutes with reference to the Director who has requested the change.

All meeting agendas, supporting materials, draft resolutions will be filed by the
Executive Director in a centralized electronic file management system.

Meeting Procedures

6.19.

6.20.

a.

All Directors will come to all Board meetings having read all the relevant materials and
will be prepared to contribute to agenda items in a concise and collaborative manner.

The order of Board meeting business will be:

Call to order by the President, which means that the meeting has started and the start
time is recorded in the meeting minutes.

Adoption of agenda, which means the President will ask if there are any changes or
additions to the agenda and a motion is passed to adopt the agenda.

Approval of meeting minutes, which means the President will ask if there are any
corrections to the minutes from the previous special or regular Board meeting and a
motion is passed to adopt the minutes.

Report conflicts of interest, meaning Directors will declare any conflict of interest with
an item on the agenda in accordance with the conflict of interest rules and procedures
in accordance with subsection s 3.12 to 3.25.

Follow-up business, meaning follow up from action items identified in the minutes of
the previous Board meeting.

34

Governance Policy Manual (April 24, 2021)



f.

g.

New items, meaning items brought forward by the Directors and confirmed by the
Chair of the Board in the meeting agenda.
Reports, meaning:

I Operations reports, meaning reports from the Executive Director
regarding progress toward the annual work plan;

. Financial reports, meaning reports from the Executive Director and
Finance Committee; and

iil. Committee reports, meaning reports from Committees regarding
initiatives or projects.

Old business, if required, meaning discussions regarding items on the agenda of the
previous Board meeting.

Future meetings, meaning the date, time and location of future regular Board meeting.

Adjournment, which means the President will bring the meeting to a close.

6.21. The Board will adhere to the following order of speaking for each agenda item:

a.

b.

The President will introduce the agenda item, requesting comment from the table.

A Director will raise his or her hand to signal to the President that they wish to speak
on the matter.

The President will name the order of speaking as hands are raised.

When a Director is speaking, he or she will confine his or her comments only to the
issue under debate.

A Director will raise his or her hand if he or she wishes to ask a question or respond to
the comments made by speaker.

The Chair of the Board will maintain a separate list of Directors wishing to direct
guestions to the speaker.

After the all of the speakers have finished their statements, the President will invite the
Directors on the separate list to ask questions and respond to the discussion.

While a Director is speaking he or she should not be interrupted.

Decision-making

6.22. As stated in Bylaw V. (d):
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Decisions of the Directors require the support of a simple majority of the Directors
present and voting. A resolution in writing must be distributed to all Directors in
advance and, if signed by a simple majority of all the Directors then in power and
placed with the minutes of the Directors, that resolution is as valid and effective as if
regularly passed at a meeting of Directors. In the event of a tie vote, the President, or
in his or her absence, the Vice-President, shall be entitled to cast a deciding vote.

6.23. The Board will generally adhere to the following procedures for making a motion:

a. Any Director may introduce a motion following the order of speaking and question
period.

b. A Director wishing to introduce a motion will start by stating their intent (e.g. “ | move
that we ....) and give a brief description of the motion.

c. Another Director must second the motion (e.g. “l second the motion put forward by...”).

d. The President will call for discussion of the motion and call the order of speakers as
hands are raised.

e. If a Director is not in favour of the motion, they must raise their hands and state why
they are not in favour when it is their turn to speak.

f.  The Executive Director will read back the text of the motion as it would appear in a
Board resolution to the Directors present.

g. The President will call for a vote on the resolution from among the Directors present
and state the results.

6.24. A motion description and the results of the vote will be recorded in the meeting minutes.

6.25. If atabled motion is not addressed before the end of the meeting it will cease to exist.

6.26. If, after a Board Meeting the Executive Committee has reconsidered the matter and
determined that an error was made in light of new information, a motion to rescind can

be put forward at the next meeting, or at a special meeting.

6.27. A motion to rescind after a meeting is concluded will be considered “old business” on
the next agenda.

6.28. Motions are prepared in advance by the President or Executive Director and shared as
part of the meeting materials.
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7: RESIGNATIONS AND DIRECTOR ACCOUNTABILITY PROCESSES

Resignations and Removals

7.1

7.2

7.3

As stated in Bylaw V. (e),

Any Director may resign from his or her office and such resignation will be deemed
effective upon the office of the Central Government receiving a written notice to
resignation signed by the Director.

Further to Bylaw V. (e):

a. The written notice of resignation will be filed with the minutes of the Board meeting
following the receipt of notice;

b. If a Family Representative resigns, the Executive Director, in consultation with the
President, will inform the family members who signed the written notice of confirmation
described in Bylaw Il. (g); and

c. If Executive Committee member resigns, the Executive Director, in consultation with
the remaining members of the Executive Committee, will follow the process for
selecting a successor set out in the Bylaw Il. (m) and (n).

In accordance with Bylaw V. (f) and (g), a Director may be removed by the Tahltan Central
Government members for conduct which is found to be improper and likely to endanger
the purposes of the TCG, including pursuant to the Director Accountability Process
described below.

Director Accountability Processes — General Principles

7.4

7.5

7.6

7.7

The TCG recognizes the important role that all Directors play in advancing the rights and
interests of the Tahltan Nation. In the event that a Director resigns or a complaint is sent
to the TCG regarding the conduct of a Director, the rules and procedures set out in section
7 regarding investigation and accountability of Directors will apply.

In light of the potential impact on the TCG’s resources and governance, potential broader
impacts within the Tahltan Nation, and the personal and political considerations that may
be present, complaints made under the Formal Accountability Process (discussed below)
require a clear demonstration of reasonable grounds for a complaint, which includes a
high degree of specificity and a reliable evidentiary framework, as well as a clear
connection to the TCG'’s interest in Director accountability.

The Executive Director, Complaints Committee and the Board will be aligned in their
efforts to ensure fair and effective Director Accountability Process, as determined by the
specific circumstances, and shall be encouraged and entitled to seek the assistance of the
TCG'’s professional advisors to that end.

Notwithstanding the rules, procedures and timelines set out below, the Board retains the
right, in its sole discretion, to deviate from or modify any rule or procedure or extend any
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7.8

7.9

7.10

timeline, in the interests of a proper complaint, investigation and accountability process
and the effective and efficient governance of the TCG.

Only adult Tahltan Nation members in good standing may pursue the Formal
Accountability Process, including filing a complaint pursuant to the Formal Accountability
Process.

All communications, deliberations and votes between or among (as applicable) the
Executive Director, Complaints Committee and the Board will respect to the accountability
processes discussed below will be in camera and will be confidential, save where
disclosure is permitted or required by law, including pursuant to this Manual.

Directors who are the subject of an accountability process are required to act with
discretion and maintain its confidentiality, subject to their right to consult their professional
advisors or as required or permitted by law. Any unauthorized disclosure or discussion of
the initiation, process, or outcome of an accountability process threatens the effective
governance of the TCG and contributes to rumours, speculation and disagreement within
the Tahltan Nation and must be avoided. Where a Director engages in such conduct, the
TCG reserves the right to issue a statement to quell rumours and speculation and foster
harmony and unity within the Tahltan Nation, without prejudice to any other rights or
remedies that may be available to the TCG.

Notification and Involvement of Directors’ Family Members

7.11

In light of the principles of collective and family decision-making inherent in the Tahltan
Nation’s culture, values and legal framework, including the responsibility of Directors’
family members to elect and appoint each Director as a Family Representative to the
Board and to contribute to the TCG’s governance via the exchange of information and
community perspectives, each Director understands that the Board may, in its sole
discretion and for the purposes of supporting and furthering the TCG’s proper governance
according to the principles noted above, notify the family members of any Director that is
involved in a Director Accountability Process and provide and/or request such information
that the Board considers relevant to any matter in connection with the Director
Accountability Processes pursuant to this Manual, including without limitation:

complaints;

b. steps pursuant to the Informal and Formal Accountability Processes, including
administrative contemplated in subsection 7.37 to 7.41 and other measures that may
be implemented by the Board;

c. investigations contemplated by subsection 7.25;

d. the Board’s determination pursuant to subsection 7.44 and any Accountability
Measures implemented pursuant to subsection 7.45; and/or

e. a Director’s conduct in the course of a Formal Accountability Process or in response to
an Accountability Measure;

and each Director expressly consents to the Board notifying and/or providing and/or
requesting information to and from a Director’s family members pursuant to this subsection
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7.11.

7.12 For the purposes of notification and sharing and soliciting of information pursuant to
subsection 7.11, a Director’s “family members” shall be determined by the Board, taking
account of information supplied by the Director in question, members of the Elder’s
Council and/or other persons on whom the Board may reasonably rely to provide reliable
information regarding a Director’s family members and their role in electing and appointing
the Director in question to the Board as Family Representative.

Defining Accountability

7.13 Conduct by a Director which is considered improper and likely to endanger the purposes
of the TCG is defined as behaviors and activities that are inconsistent with the:

a. Director’'s Code of Conduct;
b. Director's Oath of Confidentiality; or
c. Conflict of interest rules and procedures in accordance with subsections 3.12 to 3.25.

Informal Accountability Process

7.14 Individuals who have reasonable grounds to consider that a Director has contravened the
policies identified in subsection 7.13 are expected to maintain a written record of incidents
including dates, times, locations, other persons present, and any other relevant
information and, where reasonable, to pursue all or some of the following informal
complaint steps before submitting a formal complaint to the TCG in accordance with
subsections 7.15 to 7.18:

a. respectfully advise the Director of the conduct they consider to be not in accordance
with applicable policies and encourage them to stop;

b. if aresponse is received following (a), confirm with the Director whether the individual
is satisfied or dissatisfied with the response;

c. seek advice from an Elder or the Elders Council; and/or
d. Consider the need to pursue the matter in accordance with the formal complaint
procedure or alternative Tahltan legal processes, for example, a Tahltan Kuwegahn

process.

Formal Accountability Process

Complaint Process and Thresholds

7.15 Individuals who have reasonable grounds (discussed in subsection 7.5) to consider that a
Director has conducted him or herself in a manner that is inconsistent with the TCG
policies set out at subsection 7.13 may make a formal complaint in accordance with the
Formal Accountability Process set out below.
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7.16

7.17

7.18

A complaint made pursuant to the Formal Accountability Process set out below must be
sent to the Executive Director in writing using the Complaint Form and must include, at a
minimum, the following:

o

the full name and signature of the complainant;

i

full details of the alleged conduct, including:
i.  what was observed or experienced;
ii. dates and times;
iii.  witnesses, together with their contact information; and

iv.  details of other available evidence (e.g. written or electronic records,
photographs, etc.);

c. the applicable TCG policy and provision the individual considers was violated by the
Director’'s conduct;

d. a detailed description of why the individual considers the Director(s)'s conduct to be in
violation of applicable policies; and

e. the full name and signature of a Tahltan adult as witness on the Complaint Form;

Subject to this Manual, complaints under the Formal Accountability Process may only be
made with respect to conduct that is alleged to be in breach of the policies identified in
subsection 7.13 and is alleged to have occurred within the six (6) months prior to the
complaint being made or, for any alleged continuing contravention, that include an alleged
incident of continuing misconduct within the six (6) months prior to the complaint.

In an election year, a complaint may be filed with the Executive Director during the notice
period for an AGA and Special Assemblies in accordance with Bylaw Il (c) and (e) and
during an AGA or Special Assembly, but no further steps will be taken to investigate or
address any such complaint until after the notice period and conduct of the AGA or
Special Assembly.

Roles and Responsibilities

7.19

The Executive Director is responsible for:

a. receiving and undertaking a preliminary assessment of all complaints filed pursuant to
the Formal Accountability Process set out in subsections 7.15 to 7.18, pursuant to
subsections 7.22 to 7.23;

b. forwarding Complaints (as defined below in subsection 7.22(a)) and receiving
recommendations and communications from the Complaints Committee and
forwarding the same to the Board, including as set out in subsections 7.22(a) and 7.35;
and

c. acting in a neutral manner and providing administrative support and assistance with
communications and delivering materials between individuals making complaints, the
Complaints Committee and the Board, as directed;
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7.20 The Board as a whole has exclusive authority to develop, implement and oversee the
Director Accountability Processes in section 7 and for ensuring those processes are
consistent with the Bylaws.

7.21 The Complaints Committee is responsible for guiding the Formal Accountability Process in
accordance with the provisions set out in section 7 and its Terms of Reference.

Initial Classification

7.22 When a complaint is filed with the Executive Director, the Executive Director will undertake
a preliminary review to determine whether it complies with 7.15 to 7.17 and shall:

a.

if the complaint complies with subsections 7.15 and 27.17, refer it immediately to the
Complaints Committee for review (a “Complaint”); or

if the complaint does not comply with subsections 7.15 to 7.17, for example because it
was not submitted using the proper form or is incomplete, advise the individual of why
the complaint does not comply and that the complaint process will not proceed until
and unless a completed Complaint Form is submitted that complies with subsections
7.15and 7.17.

7.23 Subject to subsection 7.15(b), if a Complaint is with respect to a Director that is a member
of the Complaints Committee or involves one or more family members of a member of the
Complaints Committee, the Executive Director will forward the Complaint only to the
remaining Complains Committee members, and the remaining members will send a
request to the Executive Committee to appoint an alternate Director to sit with the
Complaints Committee to classify and process the Complaint.

Complaints Committee Review

7.24 Upon receipt of a Complaint from the Executive Director pursuant to subsection 7.22(a),
the Complaints Committee will meet and make a determination as to whether all or a
portion of Complaint, on its face, complies with and is within the scope of the Formal
Accountability Process, and:

a.

if all or a part of the Complaint complies with and is within the scope of the Formal
Accountability Process, the Complaints Committee will accept all or the applicable
portion(s) of the Complaint and proceed with one or more of the steps set out at
subsection 7.25;

will dismiss all or relevant portions of a Complaint that do not comply with or fit within
the scope of the Formal Accountability Process and will direct the Executive Director to
advise the individual making the Complaint in writing of the reasons why all or part of
the Complaint, as applicable, is not being accepted; and

may, depending on the circumstances, and in the Complaints Committee’s sole
discretion, suggest other avenues for the individual to pursue to resolve his or her
concerns, including applicable police authorities, the Elders Council or an appropriate
community-based justice program such as Tahltan Kuwegahn.
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Committee Determination

7.25 If all or part of a Complaint has been accepted pursuant to subsection 7.24(a), the
Complaints Committee may:

a.

pursue an internal investigation process in accordance with subsections 7.26 to 7.28
or

recommend the appointment of an external investigator in accordance with the
external investigation process at subsections 7.30 to 7.33.

Internal Investigation

7.26 If a Complaint is accepted pursuant to subsection 7.24(a), the Complaints Committee may
conduct an internal investigation into the Complaint, in a manner it considers appropriate
in its sole discretion.

7.27

7.28

7.29

In pursuing an internal investigation process pursuant to subsection 7.26, the Complaints
Committee shall adhere to the following principles:

a.

the burden is on the individual making the Complaint to establish a breach by a
Director of the policies set out at subsection 7.13, which will be assessed on the
balance of probabilities;

the individual making the Complaint and the Director(s) named in the Complaint are
assured of a full and fair opportunity to present their perspective and provide relevant
evidence and to be free from retaliation of any kind;

all relevant and available evidence, including all documents, photos and other
materials and information provided by the individual making the Complaint, the
Director(s) named in the Complaint and applicable witnesses will be considered as
part of the determination of what took place and whether any actions by a Director
breached the policies set out at subsection 7.13;

all matters in relation to the Complaint and its investigation and outcome will be treated
in a confidential manner, save as disclosure may be necessary to ensure a fair and
effective Formal Accountability Process or as otherwise permitted or required by law;
and

the investigation will be concluded as quickly as practicable in the circumstances,
while ensuring a fair and comprehensive process.

At the conclusion of an internal investigation process, the Complaints Committee will
make a determination in accordance with subsection 7.34.

At any point after accepting all or part of a Complaint pursuant to subsection 7.24(a), the
Complaints Committee may, in its sole discretion:

a. elect to stop the internal investigation and recommend an external investigation

process in accordance with subsections 7.30 to 7.33; or
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b. dismiss all or part of a Complaint if the circumstances demonstrate that all or part of
the Complaint is frivolous, vexatious or not made in good faith, or that there are no or
insufficient grounds for further investigation.

External Investigation

7.30

7.31

7.32

7.33

If a Complaint is accepted pursuant to subsection 7.24(a), the Complaints Committee
may, at any time and in its sole discretion, recommend to the Board that it initiate an
external investigation into the Complaint, which recommendation shall include the
Complaints Committee’s reasons for its recommendation.

Upon receipt of the Complaints Committee’s recommendation and reasons pursuant to
subsection 7.30, the Board may:

a. request further information from the Complaints Committee that the Board considers
relevant to its decision whether to appoint an external investigator;

b. direct the Complaints Committee to pursue the internal investigation process
contemplated by subsections 7.26 to 7.28; or

c. authorize and direct the Complaints Committee, by Board resolution, to appoint an
external investigator in accordance with subsection 7.32.

An external investigator appointed by the Complaints Committee pursuant to subsection
7.31(a) will be charged with conducting an impartial and fair investigation into the
Complaint that takes account of the principles set out at subsection 7.27, and on Terms of
Reference determined to be appropriate by the Complaints Committee, and will deliver a
confidential report to the Complaints Committee (the “Report”).

The Complaints Committee will review the Report and make a determination in
accordance with subsection 7.34.

Committee Determination

7.34

7.35

7.36

Upon concluding the internal investigation process contemplated by subsections 7.26 to
7.28 or the external investigation process contemplated by subsections 7.30 to 7.33, the
Complaints Committee will recommend to the Board, with reasons, that it:

a. dismiss all or a part(s) of the Complaint; or

b. pursue one or more Accountability Measure(s) set out in subsection 7.45 with respect
to all or part(s) of the Complaint that have been substantiated as a breach of the
policies set out in subsection 7.13.

The Complaints Committee will make its recommendation pursuant to subsection 7.34 in
writing, which the Chair of the Complaints Committee will forward to the Executive Director
within 15 business days of the conclusion of the internal investigation process
contemplated by subsections 7.26 to 7.28 or the external investigation process
contemplated by subsections 7.30 to 7.33.

Upon receipt of the Complaint Committee’s recommendation pursuant to subsection 7.35,
the Executive Director will provide the recommendation to Board members, except the
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Director(s) who is/are named in the Complaint, and will call a special Board meeting to
take place within five (5) business days, or will add the Complaint Committee’s
recommendation to the Board’s agenda for the in camera portion of the next regularly
scheduled Board meeting, whichever comes first.

Administrative Leave

7.37 At any time after a Complaint is accepted, in whole or in part, by the Complaints
Committee pursuant to subsection 7.24(a), the Complaints Committee may recommend
that the Board place the Director(s) who is/are subject to the Complaint on paid
administrative leave pending conclusion of the applicable Director Accountability Process.

7.38 Upon receipt of the Complaints Committee’s recommendation pursuant to subsection
7.37, the Board may:

a. request further information from the Complaints Committee that the Board considers
relevant to its decision whether to place a Director on administrative leave;

b. deny the Complaints Committee’s recommendation;

c. accept the Complaint Committee’s recommendation, in whole or in part, and, by Board
resolution, place the applicable Director(s) on administrative leave on terms
determined to be appropriate, in the Board’s sole discretion.

7.39 The Director(s) who is/are the subject of a potential administrative leave recommendation
pursuant to subsection 7.37 or resolution pursuant to subsection 7.38(c) shall be excused
from and not participate in any Board deliberation or vote on any matter contemplated by
subsections 7.37 to 7.38.

7.40 Administrative leave is not disciplinary in any way, but is intended to ensure the effective
governance of the TCG pending the conclusion of the Formal Accountability Process.

7.41 A Director who is placed on administrative leave shall be relieved of all or part of their
duties, without loss of pay or privileges that the Director would otherwise enjoy but for
being placed on leave, except such privileges that are inconsistent with the basis of the
administrative leave (e.g. attending Board meetings and/or accessing certain information
of the TCG) and on terms determined by the Board.

Board Deliberation and Vote on Director Accountability

7.42 All Board meetings regarding Complaints will be conducted in camera, however, the
Executive Director will remain in the meeting to record the resolutions of the Board.

7.43 The Director(s) who is/are the subject of a recommendation by the Complaints Committee
pursuant to subsection 7.34 will be excused from the Board’s deliberation and vote
pursuant to subsection 7.44.

7.44 Following receipt of the Complaints Committee’s recommendation pursuant to subsection
7.34, and subject to subsection 7.47, at the meeting scheduled pursuant to subsection
7.36, the Board, without the Director(s) who is/are named in the Complaint being present,
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will deliberate on the Complaint Committee’s recommendation and the factors set out in
subsection 7.46 and any information gathered pursuant to subsection 7.47, and will vote
to:

dismiss all or part of the Complaint;

b. pursue all or some of the Accountability Measure(s) recommended by the Complaints
Committee pursuant to subsection 7.34 (if any);

c. pursue any other Accountability Measure(s) the Board considers appropriate to
respond appropriately to the Complaint and the outcome of the Director Accountability
Process, pursuant to subsection 7.45; or

d. take any other steps the Board determines necessary to properly respond to the
Complaint and ensure the safe and effective governance of the TCG.

Accountability Measures

7.45 The Complaints Committee may recommend pursuant to subsection 7.34, and, subject to
subsection 7.46 and subsection 7.47, the Board may vote to impose pursuant to
subsection 7.44, the following measures following the conclusion of the applicable Director
Accountability Process:

a. issue a written warning to the Director using the Accountability Process Warning
Notice Form;

b. require that the Director engage in a resolution and reparation process based on
Tahltan traditional values of caring, sharing, cooperation, truth, honour, fairness and
respect, in a manner deemed appropriate by the Board, with individuals impacted by
the substantiated Complaint conduct, the TCG and/or with the Tahltan community
more generally, and which clearly demonstrates that the Director takes accountability
and wishes to make amends for his or her conduct and includes the Director’'s
recommitment to upholding the TCG policies outlined in subsection 7.13;

suspend the Director for a period and on terms considered appropriate by the Board;
initiate the process to remove the Director in accordance with Bylaw V. (f) and (g); or

e. such other or further actions that are legally permitted and will communicate the
Board’s response to the Director(s)’s conduct at issue and ensure that it is not
repeated and the safe and effective governance and administration of the TCG.

(the “Accountability Measures”).

7.46 In determining an appropriate Accountability Measure, the Board shall take into account
all relevant contextual factors and information, including:

a. the circumstances underlying the Complaint;
b. the information gathered pursuant to the applicable Director Accountability Process;

c. the seriousness of the Director(s)’'s conduct and the particular policies and provisions
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7.47

7.48

7.49

at issue pursuant to subsection 7.13;
d. any previous Accountability Measures applied to the Director;
e. the Director(s)’s participation and conduct in the Director Accountability Process;

f. the overall impacts on the TCG, the Director, the Director’s family, and the Tahltan
Nation; and

g. such other factors and information determined to be relevant in the Board’s sole
discretion.

In making its determination with respect to subsection 7.44, the Board may, in its sole
discretion:

a. provide the Director(s) who is/are the subject of a recommendation by the Complaints
Committee pursuant to subsection 7.34 an opportunity to address the Board prior to
the Board voting on an Accountability Measure in accordance with subsection 7.44;

b. request a meeting between the Complaints Committee and the Elders Council to
review the Complaint and relevant information gathered in the course of the Director
Accountability Process, and seek the Elders Council recommendation regarding the
appropriate Accountability Measure to be applied to the Director at issue;

c. notify the Director’s family members in accordance with subsection 7.11 and provide
and/or request such further information and input that the Board considers relevant;
and/or

d. deliberate with the Complaints Committee regarding additional or alternative
Accountability Measures to those recommended pursuant to subsection 7.34.

If the Board votes to take any of the steps set out in subsections 7.47 (a), (b), or (c), it
must meet again as soon as practicable to continue its deliberation and vote contemplated
by subsection 7.44.

A Director’s failure or refusal, without reasonable justification in the Board’s sole
discretion, to comply with a Board resolution pursuant to subsection 7.44, is grounds for
an additional or alternative Accountability Measure, as recommended by the Complaints
Committee at the request of the Board.

General

7.50

7.51

7.52

All Accountability Measures imposed on a Director pursuant to a Director Accountability
Process are confidential, save and except as may be agreed by the Board and the
applicable Director(s).

The Complaints Committee will report annually to the Board regarding the total number of
complaints received that were determined not to be eligible for processing by the
Complaints Committee, but will not disclose information that could identify the individual
making the complaint or the Director whose conduct was in question.

In accordance with Bylaw V. (g), if the Board initiates a process to remove a Family
Representative under 7.49 (g), it will also send a letter describing the conduct of the
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Director at issue to the family members who signed the written nomination letter described
in Bylaw II. (g).

7.53 Directors who are also employees of the TCG are bound by and must conduct themselves
in accordance with the Director Accountability Process.

7.54 The process for filling vacant positions of Family Representative is outlined in Bylaw II. (p).

7.55 The processes for filling vacant positions of the President, the Vice-President or the
Secretary-Treasurer are outlined in Bylaw Il. (m) and (n).
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8: TCG GOVERNANCE POLICY MANUAL DECLARATION FORM

The Tahltan Central Government (“TCG”) has adopted a Governance Policy Manual (the
“‘Manual”). It is the responsibility of each director (“Director”) of the TCG Board of Directors,
including Executive Committee members and Family Representatives, to be knowledgeable of
the policies in the Manual and to participate, as required, in the enforcement, review and
revision thereof.

I, , confirm that | have read and understand the Manual and hereby
confirm that | will faithfully and honestly fulfill my responsibilities as a Director and | will, at all
times, adhere to the Governance Policy of the TCG Board of Directors, including (without
limitation) the processes discussed in section 7 of the Manual, and in doing so, | expressly
understand and consent to the collection, use and disclosure of my personal information
contemplated by subsection 7.11.

Dated this day of , 20

Director Signature:

Witness Signature:
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TAHLTAN CENTRAL
GOVERNMENT

Certificate of Incorporation No. S-0011952

CONSTITUTION

l. The name of the Society is the Tahltan Central Government.

Il. The purposes of the Tahltan Central Government (hereafter referred to as the “Central
Government”) are:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

00670965.DOCX; 1

To organize and unite together all persons of Tahltan Ancestry for the purpose of the
Central Government.

To be the sole group representative of all persons of Tahltan Ancestry in their effort to
protect, define and assert inherent Tahltan Aboriginal Rights.

To advance on all occasions the interest of all persons of Tahltan Ancestry and to
encourage a co-operation of their efforts for the purpose of achieving their common
objectives.

To hire, engage or otherwise secure the services of persons or firms for the promotion
and carrying out of any of the objects of the Central Government.

To receive and acquire by gift, bequest, devise, transfer or otherwise, property of every
nature and description in connection with any of the objects of the Central Government.

To enter into any agreements and arrangements with any Government or Authority that
may be considered conductive to the Central Government’s objects or any of them and
to obtain from such Government or Authority any rights, privileges and concessions
which the Central Government may consider it advisable to obtain and to carry out,
exercise and comply with such arrangements and agreements, rights, privileges and
concessions.

To communicate with and foster interaction with other aboriginal groups whose goals
and aspirations are common with or similar to those of the Central Government.

To subscribe to, become a member of and cooperate with other organizations whose
objects are altogether, or in part, similar to those of the Central Government.
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To protect Tahltan aboriginal rights through fostering education and developing a
strong, accountable political voice based on Tahltan traditional values and beliefs.

To strengthen the cultural wellness of the Tahltan Community by promoting Traditional
values based on the concepts of caring, sharing, cooperation, truth, honour, fairness and
above all, respect.

To protect the eco-systems and natural resources of Tahltan Traditional territory
through engaging in and supporting only sustainable economic development that will
not irreparably harm the land and/or the Tahltan people.

To do all such other things as are incidental or conducive to the attainment of the
objects and the exercise of the powers of the Central Government.
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l. MEMBERSHIP
(a) May be obtained by registering with the Board of Directors of the Central Government.
(b) Full adult membership is open to any person who is of Tahltan ancestry and is 18 years
of age or older and such members shall have full voting privileges.
(c) Full youth membership is open to any person who is of Tahltan ancestry and is younger

than 18 years of age and whose parent or guardian registers him or her with the Board
of Directors of the Central Government as above and such youth members shall hold
membership without voting privileges.

(d) Any interested person of Non-Tahltan ancestry, being a member of the family of a full
adult member of the Central Government, may become an associate member without
voting privileges upon application to and approval by the Board of Directors of the
Central Government.

(e) Any person who, in the opinion of the Board of Directors, merits honourary membership
in the Central Government shall be eligible for admission as such, without voting
privileges.

(f) Members in sections (d) and (e) above shall not exceed in numbers the members in
sections (b) and (c) and the number of non-voting members shall never be greater than
the number of voting members.

(g) No member of the Central Government shall, in his individual capacity, be liable for any
debts or liabilities of the Central Government.

(h) The annual membership fee, if any, shall be such sum as is fixed by resolution of the
Board of Directors.

(i) Any member wishing to withdraw from membership in the Central Government may do
so upon notice in writing to the Board of Directors and only upon actual receipt thereof
shall termination of his membership be effective.

() The Board of Directors, at a duly called Board meeting, may suspend until the next
annual general assembly a member whose conduct is improper, as determined by the
Board, and likely to endanger the purposes of the Central Government and the said
suspension shall be reviewed by the next annual assembly to be cancelled or continued
until the next annual general assembly after that ad infinitum and such member under
those circumstances ceases to be in good standing but under no circumstances shall a

00902678.1



(k)

member be expelled without the possibility of eventually being reinstated by a process
as shall be determined by the membership acting reasonably.

Any member, upon serving reasonable notice, may inspect the records of the Central
Government at the head office of the Central Government.

Il ANNUAL GENERAL AND SPECIAL ASSEMBLIES

(a)

(d)

00902678.1

An Annual General Assembly of the Central Government shall be held in each calendar
year at a time and place in the province to be determined by the Board of Directors and
all full adult members in good standing shall have full voting rights upon registering as
attending the Assembly or upon registering as a full voting member of the Central
Government through the remote voting system. Proxy voting will be not permitted at
any Annual General Assembly or Special Assembly, unless otherwise determined by the
Board of Directors and stated in the notice posted in respect of such meeting.

The Board of Directors may, from time to time, direct that an Annual General Assembly
or Special Assembly be broadcasted electronically. The Board of Directors may from time
to time in its discretion determine the manner in which members viewing such
broadcast will qualify as attending or participating in the applicable Annual General
Assembly or Special Assembly or will have voting rights and determine the manner in
which, in respect of any voting members so attending or participating in such manner,
which such members are present, or remain present throughout or during any meeting,
or how such members communicate or confirm their vote in any matter, and verification
of the identity of any members so voting and confirming how such members are casting
their votes, and voting by any voting members so attending or participating must be
made in accordance with such determinations which will be deemed to be the rules
respecting how that voting is to occur.

Notice of all Annual General Assemblies shall be given to all members at least thirty (30)
days in advance of the proposed date of the Assembly by posting notice thereof at the
post offices in the towns of Telegraph Creek, Iskut and Dease Lake, B.C.

Special Assemblies may be called from time to time by the Directors for any purpose of
the Central Government, except the election of members of the Executive Committee of
the Central Government may only take place during the Annual General Assemblies. All
full adult members in good standing shall have full voting rights at such Special
Assemblies upon registering as attending the Special Assembly.

At least fifteen (15) days notice in the manner set out in (c) above shall be given by the
Board of Directors to all members in good standing prior to a Special Assembly and the
purpose for holding such an Assembly shall be stated in the notice.
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The membership at large must elect an Executive Committee, consisting of one (1)
President, one (1) Vice-President and one (1) Secretary-Treasurer, every third year during
the Annual General Assembly. All full voting members of the Central Government must
be eligible to vote for the Executive Committee by either registering as attending the
Annual General Assembly or by registering as a full voting member of the Central
Government through the remote voting system.

The members of each of the following families (the “Tahltan Families” and each a
“Family”) who are also full adult members of the Central Government, may elect one full
adult member of such Family to be a Director of the Central Government every third
year during the Annual General Assembly: (i) Carlick; (ii) Cawtoonma; (iii) Good-za-ma;
(iv) Etzenlee; (v) Eth’eni; (vi) Dekama; (Vii) Shukak; (viii) Ts'imgalteda; (ix) Stikine Claw &
Thicke; and (x) Thud Ga. Each such Director will be elected by the full adult members of
his or her Family for a term of three (3) years. All members of any Family who are full
adult members of the Central Government so voting must be eligible to so vote by either
registering as attending the applicable Annual General Assembly or by registering as a
full voting adult members through the remote voting system. The Central Government
will keep and manage a record of the membership of each Family and only full adult
members registered with the Central Government as being a member of a Family will be
eligible to vote for such Family Representative. Any dispute regarding which Family, if
any, any adult Central Government member is a member of will be resolved in the
complete discretion of the Board of Directors.

Any full adult member of the Central Government who is in good standing may stand for
election to an Executive Committee position if nominated to do so by at least ten (10)
other full adult members, provided that written notice of such nomination, signed by the
ten (10) nominating adult members, is delivered to the Central Government office at
least ninety (90) days before the first day of the Annual General Assembly at which the
Executive Committee is to be elected. Any full adult member of the Central Government
who is in good standing and who is registered with the Central Government as being a
member of a Family may stand for election as that Family’s Family Representative if
nominated to do so by at least five (5) other members of that Family who are full adult
members of the Central Government, provided that written notice of such nomination,
signed by the five (5) nominating adult members, is delivered to the Central Government
office at least ninety (90) days before the first day of the Annual General Assembly at
which members of the Board of Directors are to be elected. A list of all of the nominees
for each Executive Committee and Family Representative position will be read on the
floor of such Annual General Assembly.

A notice of election of members of the Executive Committee and Family Representatives
must be given to all members at least one hundred and twenty (120) days in advance of
the proposed date of an Annual General Assembly at which the Executive Committee
and Family Representatives are to be elected by posting notice thereof, including a call
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for nominees and information regarding the election process, at the post offices in the
towns of Telegraph Creek, Iskut and Dease Lake, B.C.

A quorum of a duly called Annual General Assembly or a Special Assembly shall be
twenty-five (25) full adult members duly registered as attending such Assembly.

The Board of Directors must ensure that a secure remote voting system is available to
voting members for all elections of the Executive Committee and Family Representatives
of the Central Government.

Any remote voting system provided under Bylaw II(j) must:

1. be anonymous;
be secured for access by full voting members of the Central Government only;
and

3. open at 9 a.m. on the first day of the Annual General Assembly and remain open

until 5 p.m. on the final day of the Annual General Assembly,

and the procedure of how to access the remote voting system must be fully described
on the notice of Annual General Assembly required under these Bylaws.

Any vacancy of the position of Vice-President or Secretary-Treasurer that occurs within
one (1) year of a regularly scheduled election of the Executive Committee will be filled in
a timely manner by resolution of the Board of Directors passed at a duly called meeting
of the Board of Directors appointing any other full adult member of the Central
Government, which may include a serving Director, to fill such vacant Vice-President or
Secretary-Treasurer position, provided that notice of such vacancy and the intention of
the Board of Directors to fill such vacancy, as contemplated in this sentence, is provided
to the members of the Central Government at least fourteen (14) days in advance of any
such appointment by posting notice thereof, including a call for applicants interested in
filling such vacancy, at the post offices in the towns of Telegraph Creek, Iskut and Dease
Lake, B.C. The term of any replacement of the Vice-President or Secretary-Treasurer will
be until the next regularly scheduled election of the Executive Committee. The
replacement Vice-President or Secretary-Treasurer, as applicable, shall, upon his or her
appointment, become a member of the Executive Committee. Any vacancy in the
position of Vice-President or Secretary Treasurer that occurs more than one (1) year
before the next regularly scheduled election of the Executive Committee will be filled
through a by-election (which, notwithstanding section II(d) may occur at a Special
Assembly) to be carried out as herein described within two (2) months (or such longer
period as the Board of Directors may determine, but not to exceed (6) months) of such
position becoming vacant. At least forty-five (45) days prior to the commencement of a
by-election contemplated in this section, notice of the by-election, including a summary
description of the nomination process and requirements, must be posted in the post
offices in the towns of Telegraph Creek, Iskut and Dease Lake, B.C. Any full adult member
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of the Central Government that is in good standing may stand for the vacant Vice-
President position or Secretary Treasurer position if nominated to do so by at least ten
(10) other full adult members, provided that written notice of such nomination, signed
by the ten (10) nominating adult members, is delivered to the Central Government office
at least thirty (30) days before the commencement of the by-election. At least fifteen
(15) days before the commencement of the by-election, the Central Government will
post notice of the nominees for the vacant Vice-President position or Secretary
Treasurer position, as applicable, in the post office in the towns of Telegraph Creek, Iskut
and Dease Lake, B.C. A by-election pursuant to this section may be carried out using only
remote voting if so determined by the Board of Directors at a duly called meeting of the
Board of Directors.

Any vacancy in the position of President that occurs within one (1) year of a regularly
scheduled election of the Executive Committee will be filled by the Vice-President who
will hold such position until the next regularly scheduled election (in which case there
shall be a vacancy in the position of Vice-President which will be filled according to these
Bylaws). Any vacancy in the position of President that occurs more than one (1) year
before the next regularly scheduled election of the Executive Committee will be filled
through a by-election (which, notwithstanding section II(d) may occur at a Special
Assembly) to be carried out as herein described within two (2) months (or such longer
period as the Board of Directors may determine, not to exceed (3) months) of such
position becoming vacant and the Vice-President shall hold the position of President in
the interim period and, notwithstanding the foregoing paragraph, there shall be no
vacancy in the position of Vice-President to be filled for such period. At least fourty-five
(45) days prior to the commencement of a by-election contemplated in this section,
notice of the by-election, including a summary description of the nomination process
and requirements, must be posted in the post offices in the towns of Telegraph Creek,
Iskut and Dease Lake, B.C. Any full adult member of the Central Government that is in
good standing may stand for the vacant President position if nominated to do so by at
least ten (10) other full adult members, provided that written notice of such nomination,
signed by the ten (10) nominating adult members, is delivered to the Central
Government office at least thirty (30) days before the commencement of the by-
election. At least fifteen (15) days before the commencement of the by-election, the
Central Government will post notice of the nominees for the vacant President position in
the post office in the towns of Telegraph Creek, Iskut and Dease Lake, B.C. A by-election
pursuant to this section may be carried out using only remote voting if so determined by
the Board of Directors at a duly called Board of Directors meeting.

At any Annual General Assembly at which the Executive Committee is to be elected, if for
any reason the position of President, Vice-President or Secretary Treasurer are not filled
by such election, for the purposes of these Bylaws, such position shall be considered
vacant and will be filled as provided in these Bylaws.



(p) With respect to any vacancy in a Family Representative position that occurs within one
(1) year of the next regularly scheduled election of the Family Representatives, the
Board of Directors may, but shall not be obligated to, appoint any other full adult
member of the Central Government that is a member of the applicable Family to fill such
Family Representative position, provided that notice of such vacancy, and the intention
of the Board of Directors to fill such vacancy as contemplated in this sentence, is
provided to the members of such Family at least fourteen (14) days in advance of any
such appointment by posting notice thereof, including a call for applicants interested in
filling such vacancy, at the post offices in the towns of Telegraph Creek, Iskut and Dease
Lake, B.C. With respect to any vacancy in a Family Representative position that occurs
more than one (1) year before the next regularly scheduled election of the Family
Representatives, the vacancy will be filled through a by-election (which, notwithstanding
section llI(d) may occur at a Special Assembly) to be carried out as herein described
within two (2) months (or such longer period as the Board of Directors may determine,
not to exceed six (6) months) of such position becoming vacant. At least forty-five (45)
days prior to the commencement of a by-election contemplated in this paragraph, notice
of the by-election, including summary description of the nomination process and
requirements, must be posted in the post offices in the towns of Telegraph Creek, Iskut
and Dease Lake, B.C. Any full adult member of the Central Government that is a member
of the applicable Family and in good standing may stand for the vacant Family
Representative position if nominated to do so by at least five (5) other full adult
members of such Family, provided that written notice of such nomination, signed by the
five (5) nominating adult members, is delivered to the Central Government office at least
thirty (30) days before the day of the proposed by-election. At least fifteen (15) days
before the day of the proposed by-election, the Central Government will post notice of
the nominees for the vacant Family Representative position in the post office in the
towns of Telegraph Creek, Iskut and Dease Lake, B.C. The members entitled to vote at
such by-election will be the members entitled to vote for the applicable Family
Representative as provided in Bylaw lI(g). A by-election pursuant to this section may be
carried out using only remote voting if so determined by the Board of Directors at a duly
called Board of Directors meeting. For the purposes of this section, a vacancy in a Family
Representative position will include: (i) failure, for any reason, to fill such position at an
Annual General Assembly at which Family Representatives are to be elected, (ii) any such
Family Representative being appointed or elected to an Executive Committee position
pursuant to these Bylaws, and (iii) removal or resignation of such Family Representative
in accordance with these Bylaws.

1. DUTIES OF THE PRESIDENT, VICE-PRESIDENT AND SECRETARY-TREASURER

(a) The President shall:
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1. be the spokesperson for the Central Government;

2. be the senior officer responsible for the general operation and administration of
the Central Government;

3. supervise the other officers in the execution of their duties;

4, preside over all meetings of the Central Government, the Executive Committee
and of the Board of Directors;

5. have a vote at all meetings of the Central Government, the Executive Committee
and the Board of Directors;

6. be a member and chair, unless such chair position is otherwise delegated by the
President or unless such position is otherwise held by another member of the
Executive Committee pursuant to these Bylaws, of all committees of the Board
of Directors; and

7. hold office until replaced by an Annual General Assembly or the office becomes
vacant through resignation, removal, incapacity or death.

In addition to the foregoing, the primary responsibilities of the President are to:
1. provide strategic leadership to the Board of Directors;

2. represent the Central Government in the negotiation and implementation of
government-to-government relationships;

3. represent the Central Government in the negotiation and implementation of
agreements with third parties; and

4, report to the Board of Directors with respect to his or her responsibilities as
senior officer of the Central Government.

The Vice-President shall perform all of the duties of the President if the President is
unable to act due to absence or other incapacity and shall provide support to the
President and the Board of Directors in fulfilling their applicable responsibilities, as
directed from time to time. The Vice-President shall also be responsible for
communicating with the members of the Central Government regarding the business of
the Central Government and providing leadership support to the Central Government.

The Secretary-Treasurer shall, among other duties as may be directed by the Board of
Directors from time to time, preform the following duties:



1. attend meetings of the Central Government, the Executive Committee and the
Board of Directors and assure that accurate records of the proceedings of all
such meetings are kept;

2. maintain custody of the books and minutes of the Central Government and
ensure that the Central Government remains in good corporate standing;

3. make available, upon request, copies of the minutes of all Board of Directors
meetings to any member of the Central Government in good standing;

4, be responsible for the proper accounting of funds received by the Central
Government;
5. have a financial statement of the Central Government prepared each year for

presentation to the membership at the Annual General Assembly;

6. provide quarterly financial statements of the Central Government to the Board
of Directors;

7. be a member and chair of the “Finance Committee”, or any such similar
committee as may be created by the Board of Directors from time to time to
oversee the financial affairs of the Central Government; and

8. support the administrative staff of the Central Government in financial matters
as directed by the President or the Board of Directors from time to time.

IV. THE EXECUTIVE COMMITTEE

The President, Vice-President and Secretary-Treasurer shall constitute the Executive Committee and shall
have the responsibility of carrying out the affairs of the Central Government on a day-to-day basis.
Decisions taken by the Executive Committee shall be reviewed by the Board of Directors at its next
meeting. Each member of the Executive Committee shall be responsible for overseeing each member of
the Executive Committee in their adherence to the Code of Conduct and Confidentiality agreements, as
may be in place from time to time at the request of the Board of Directors, and shall report any related
concerns to the Board of Directors.

V. THE BOARD OF DIRECTORS

(a) The Board of Directors shall be comprised of the members of the Executive Committee,
which are to be elected by the members at large pursuant to these Bylaws, and the
Family Representative Directors, each elected by the relevant Family pursuant to these
Bylaws, or persons appointed as replacements for such individuals pursuant to these
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Bylaws. Any Director who is not also a member of the Executive Committee shall not be
an employee of the Central Government, nor be a member of the Chief and Council of
the Tahltan Band, Iskut Band, or any other similar form of Indigenous government,
except where unanimously authorized by a vote of the Board of Directors. This provision
will come into effect following the 2022 Annual General Assembly.

The Board of Directors shall be responsible for:

1. Overseeing the operations and decisions of the Executive Committee including
the hiring and dismissal of any person employed by the Central Government.
2. The general policies of the Central Government.

Board of Directors meetings will be called by the Executive Committee upon reasonable
notice.

Decisions of the Directors require the support of a simple majority of the Directors
present and voting. A resolution in writing must be distributed to all Directors in advance
and, if signed by a simple majority of all the Directors then in power and placed with the
minutes of the Directors, that resolution is as valid and effective as if regularly passed at
a meeting of Directors. In the event of a tie vote, the President, or in his or her absence,
the Vice-President, shall be entitled to cast a deciding vote.

Any Director may resign from his or her office and such resignation will be deemed
effective upon the office of the Central Government receiving a written notice of
resignation signed by that Director.

The members may, by special resolution, remove a Director from the Executive
Committee whose conduct is improper and likely to endanger the purposes of the
Central Government, or if the Director has, without reasonable excuse, missed three (3)
consecutive Directors' meetings; and the members may elect a successor to complete
the term of office by ordinary resolution.

If the Directors are of the view that a Director who is a Family Representative has
conducted him or herself improperly and is likely to endanger the purposes of the
Central Government, or if that Director has, without reasonable excuse, missed three (3)
consecutive Directors' meetings, then the Directors must send a letter that describes the
Director's conduct to the Family members who signed the written nomination letter
described in Bylaw II(g) and the members may, by special resolution, remove such
Family Representative and any vacancy resulting in such removal may only be filled in
the manner provided in Bylaw II(p) .

A quorum for the Board of Directors shall be a simple majority of the then existing
Directors.
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(i) Subject to the provisions of the Societies Act and the regulations thereunder, the
Directors will be entitled to such remuneration for being or acting as Directors, if any as
the Directors may from time to time determine or approve. Any such remuneration for
being a Director may be in addition to any salary or other remuneration or
compensation paid to any officer or employee of the Central Government, as such, who
is also a Director. In addition, Directors may be reimbursed for reasonable expenses
incurred in performing their duties as directors..

VL. BORROWING

The Central Government may borrow on its credit upon a Special Resolution of the members and/or
upon a resolution of the Board of Directors passed by a majority of not less than three-fourths (3/4) of
total membership of the Board as set out in V(a) hereof and notwithstanding the foregoing, under no
circumstances shall a debenture be issued without the authorization of a Special Resolution of the
members.

VII. AUDITING

The Members of the Central Government may, by Ordinary Resolution duly passed at the Annual General
Assembly, require the appointment of an auditor to audit the financial statements of the Central
Government for the ensuing year but if they fail or choose not to do so then in such case the books,
accounts, records, documents and vouchers of the Central Government shall be reviewed at least once
each year by a duly qualified accountant appointed by the Board of Directors.

The fiscal year of the Central Government shall begin on April 1st of each calendar year and end on
March 31st of the following calendar year.

VIll.  SEAL OF THE CENTRAL GOVERNMENT

The Board of Directors may, but shall not be obligated to, adopt a seal which shall be the common seal of
the Central Government.

The common seal of the Central Government shall be under the control of the Board of Directors and the
responsibility for its custody and use from time to time shall be determined by the Board of Directors.

IX. MANNER OF AMENDING CONSTITUTION AND BY-LAWS

The Constitution and Bylaws of the Central Government shall not be altered or added to except by a
Special Resolution of the Central Government.

With respect to any special resolution to alter or add to the constitution or bylaws of the Central
Government, the Board may, from time to time and in its discretion, authorize indirect or delegate voting
or voting by mail or other means of communication, including by fax, email or other electronic means,
and from time to time in its discretion, determine the manner in which, in respect of any voting
members participating in such manner, and verification of the identity of any member so voting and
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confirming how such members are casting their votes, and voting by any voting members so
participating must be made in accordance with such determinations which will be deemed to be the
rules respecting how that voting is to occur.

X. SOCIETIES ACT TRANSITION PROVISIONS

The Operation of the Tahltan Central Government shall be conducted chiefly within Tahltan Traditional
Territory and more particularly in the town of Dease Lake, British Columbia. This provision is alterable by
a Special Resolution of the members.

In the event of winding up or dissolution of the Society, funds and assets of the society remaining after
the satisfaction of it's debts and liabilities, shall be given or transferred to such organization or
organization or organizations promoting the same object of the Society, as may be determined by the
members of the Society at the time of the winding up or dissolution, and if effect cannot be given to the
aforesaid provisions, then such funds shall be given or transferred to some other organizations, provided
that such organization referred to in this paragraph shall be a charitable organization, a charitable
corporation, or a charitable trust recognized by the Department of National Revenue of Canada as being
qualified as such under the provisions of the Income Tax Act of Canada from time to time to effect.

END OF DOCUMENT
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10: EXECUTIVE COMMITTEE TERMS OF REFERENCE (2020)

Purpose

The purpose of the Executive Committee is to provide political leadership and activities
for the Tahltan Central Government (“TCG”) by:

e ensuring the Board fulfils its responsibilities to TCG members;

e overseeing the development and implementation of TCG strategies, policies,
operations plans and budgets;

¢ allocating Board time and resources;
o facilitating Board engagement with the Elders Council and Youth Council;

o facilitating Board engagement with the Tahltan Band Council and Iskut Band
Council;

o facilitating information sharing and engagement with Tahltans;
e appointing Directors to Ad Hoc Committees;

e balancing the interests of various stakeholders including partners, other
governments within and external to the Tahltan Nation; and

¢ upholding the integrity, brand, and reputation of the TCG.

Authority

o The Executive Committee is a Standing Committee of the TCG Board.
e Subject to the Bylaws and TCG governance policies, the Executive Committee
operationalizes Board direction and makes operational decisions to implement
Board direction.
Composition
¢ The members of the Executive Committee are the elected President, Vice-
President and Secretary-Treasurer of the TCG.

Duties of Executive Committee Members

President and Committee Chair
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¢ The President (or their designate) will serve as the Chair of the Executive
Committee.

e The duties of the President are set out in Bylaws 1ll. (a) as follows:

1. be the spokesperson for the TCG;

2. be the senior officer responsible for the general operation and
administration of the TCG;

3. supervise the other officers in the execution of their duties;

4. preside over all meetings of the TCG, the Executive Committee and of the
Board of Directors;

5. have a vote at all meetings of the TCG, the Executive Committee and the
Board of Directors;

6. be a member and Chair, unless such chair position is otherwise delegated
by the President or unless such position is otherwise held by another
member of the Executive Committee pursuant to these Bylaws, of all
committees of the Board of Directors;

7. hold office until replaced by an Annual General Assembly or the office
becomes vacant through resignation, removal, incapacity or death.

8. provide strategic leadership to the Board of Directors;

9. represent the TCG in the negotiation and implementation of government-to-
government relationships;

10. represent the TCG in the negotiation and implementation of agreements
with third parties; and

11. report to the Board of Directors with respect to his or her responsibilities as
senior officer of the TCG.

Vice President

e The Vice-President (or their designate) will serve as the Chair of the Executive
Committee in the absence of the President.

Governance Policy Manual (April 24, 2021) 64



e The duties of the Vice-President are set out in Bylaws lll. (b), as follows

The Vice-President shall perform all of the duties of the President if the
President is unable to act due to absence or other incapacity and shall
provide support to the President and the Board of Directors in fulfilling their
applicable responsibilities, as directed from time to time. The Vice-
President shall also be responsible for communicating with the members
of the TCG regarding the business of the TCG and providing leadership
support to the TCG.

Secretary-Treasurer and Secretary of the Committee

e The Secretary-Treasurer or their designate will serve as the secretary of the
Executive Committee.

e The duties of the Secretary-Treasurer are set out in Bylaws lll. (c) as follows:

1. attend meetings of the TCG, the Executive Committee and the Board of
Directors and assure that accurate records of the proceedings of all such
meetings are kept;

2. maintain custody of the books and minutes of the TCG and ensure that the
TCG remains in good corporate standing;

3. make available, upon request, copies of the minutes of all Board of
Directors meetings to any member of the TCG in good standing;

4. be responsible for the proper accounting of funds received by the TCG;

5. have a financial statement of the TCG prepared each year for presentation
to the membership at the Annual General Assembly;

6. provide quarterly financial statements of the TCG to the Board of Directors;

7. be amember and Chair of the “Finance Committee”, or any such similar
committee as may be created by the Board of Directors from time to time to
oversee the financial affairs of the TCG; and

8. support the administrative staff of the TCG in financial matters as directed
by the President or the Board of Directors from time to time.

Delegation of Presidential Duties
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If the President is absent, unable to act, or there is a vacancy in the office, all of
the President’s duties will be delegated to the Vice-President.

The Vice President will not exercise delegated authority if, in so doing, it creates
a conflict of interest.

If the Vice President is absent or unable to act, the duties of the President will be
delegated to the Secretary-Treasurer.

In recognition of the TCG as a growing organization with increasing opportunities
to advance the title and rights of all Tahltans, the President may delegate one or
more of their duties as the day-to-day lead on key files to the Vice-President if
doing so does not financially burden TCG.

The delegation of duties from the President to the Vice-President takes place
primarily within the context of the Executive Committee’s regular work planning
activities, however it is anticipated that delegation will also take place on an add-
needed basis and in response to a growing work load of the President, however
such delegation must not financial burden the TCG.

A duty of the President may be delegated to a Family Representative by
agreement of the Executive Committee.

Any delegation of the duties from the President to another Director will be
reported to the Board at is next regular meeting.

Committee Work Plan

At the first Executive Committee meeting following Board approval of the
Strategic Plan (in the first year of the Board’s term) and annual budget (annually),
the Executive Committee will create an annual Executive Committee work plan
(the “Work Plan”).

The Work Plan will identify the goals and objectives of the Executive Committee
for that year and identify each Executive Committee member who will be
responsible for achieving a goal or objective.

The Work Plan of the Executive Committee must be approved by the Board.

Staff support

Except where the business of the Executive Committee involves the Executive
Director, the Executive Director (or their designate) will attend meetings of the
Executive Committee and provide support as needed.
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The Executive Director is not a voting member of the Committee.

Executive Committee Meetings

Purpose of Meetings

The purpose of the Executive Committee meetings is to:

ensure that all members of the Executive Committee are informed about TCG
operational activities and emerging strategic issues;

discuss priorities within the Committee’s work plan, or emerging priorities for the
work plan;

track progress on the Board and Committee’s priorities;
coordinate the implementation of the strategic plan and TCG priorities;
discuss and action plan for strategic communications issues; and

consider operational policy issues and other matters requiring operational
decisions before the next scheduled Board meeting.

Frequency of Meetings

The Executive Committee will meet at the call of the Chair. Notice of a meeting of
the Executive Committee must be provided to all Executive Committee members
and, except where the business of the meeting involves the Executive Director,
to the Executive Director.

The Executive Committee may meet as often as is required to conduct the
business of the Executive Committee but must meet at least ten (10) days prior
to a regularly scheduled Board meeting to confirm the agenda and business of
the Board.

Mode of Meetings

Meetings may be in-person, or by arranged teleconference or videoconference
technology that allows, at a minimum, all participants to hear and be heard in real
time by all other participants.

Executive Committee members patrticipating by arranged technology are deemed
to be present at the meeting for quorum.

Governance Policy Manual (April 24, 2021) 67



Minutes

¢ Minutes from Executive Committee meetings will be recorded by the Secretary-
Treasurer or their designate and will be promptly circulated to Executive
Committee members and to the Executive Director as soon as practicable
following the meeting, except where the minutes address matters in related to the
Executive Director, in which case they will be circulated to Executive Committee
members and the Secretary-Treasurer.

e Minutes of Executive Committee meetings will be made available to any member
of the Board upon request to the Executive Director.
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9: TERMS OF REFERENCE OF THE TAHLTAN ELDERS COUNCIL

Background

Traditionally, Tahltan Elders held an important decision-making function and served as the
center of knowledge and wisdom within the Nation. This collective wisdom was called upon
when our people faced a threat or decision that may adversely affect the wellbeing of the lands
and people.

On September 26th and 27th, 2015, a Tahltan Elders Gathering was held in Dease Lake, BC to
discuss opportunities and approaches for Elder involvement in the governance and other affairs
of the Tahltan Central Government. The Elders agreed to form the Tahltan Elders Council as
guided by a Terms of Reference developed by the Elders and submitted to the Tahltan Central
Government Executive Committee for review, discussion and resolution by the Board

of Directors.
At this meeting the Elders affirmed:

1. Tahltan Nation is founded on sacred responsibilities and inherent rights granted to our
peoples by Ah Digidene T'ia - “the Creator”.

2. The six (6) matrilineal Clans of the Tahltan Nation are:

«  "Naloten” (Nahlodeen; Nahlaglodena) (Crow)

- "Tagicoten”(Tichaanoteen; Taglodena) (Wolf)
- "Tahlaglodena” (Talakoten; Tahlagoteena) (Wolf)
« "Tlepanoten” (Tlepanaglodena) (Crow)

- "Nassgodeen”(Nasglodena; Naskoten) (Wolf)

«  "Tudenekoten”(Tudena) (Crow)

3. Each of the six Clans traditionally had their own representative Spokesperson who sat on
the Nannock’s (Grand Chief) Council, whereby Clan decisions were made collectively.

4. Toenhance and protect the inherent rights of all Tahltans, it is necessary to educate
Tahltans about our traditional system of governance and to work with the TCG Board of
Directors to maintain the integrity of our traditions in balance with the democratic values
and aspirations that many Tahltan people hold today.

Purpose of the Tahltan Elders Council

5. Asstated in the Tahltan Central Government (TCG) Governance Policy and Handbook
subsection 2.14, the purpose of the Tahltan Elders Council (the “Elders Council”) is to
provide guidance to the TCG Board of Directors with the goal of strengthening the Tahltan
Nation as a whole. More specifically, the primary functions of the Council is to:

a. Provide advice and guidance to the Tahltan Central Government Executive




9: TERMS OF REFERENCE OF THE TAHLTAN ELDERS COUNCIL /// TCG GOVERNANCE POLICY HANDBOOK

Committee on issues of concern to Tahltan Elders;

b. Make recommendations to the Executive Committee to ensure the continuity of
Tahltan culture, language, traditions, practices and governance; and

c. Participate, share knowledge and provide advice on specific issues as identified by
the Executive Committee.

Mission

6. The Elders Council is dedicated to the promotion and preservation of Tahltan culture,
language and traditions as part of maintaining our connection to our lands, which we
inherited from our ancestors and pass on to present and future generations.

Principles

7. Whereas the Tahltan Nation is founded on sacred responsibilities and inherent rights
granted to the Tahltan by the Creator, we acknowledge the following principles:

a. Oneness of all Things — One voice, One People, One Land, One Spirit. The Tahltan
relationship to the land is inseparable and enduring, and founded on our belief that
all things have a spirit and are of oneness. These intertwining relationships will be
respected and considered in all decisions.

b. Protection of the Land — We were born into the land and as a result, the Tahltan are
custodians of our traditional lands and its resources, and will maintain,preserve and
protect Tahltan Land for present and future generations. We cannot be separated
from our land. We must listen to the spirit of the land.

c. Respectis Paramount — Respect for ourselves, each other, the land and environment
is an overriding Tahltan value that shapes how we live,

d. Wateris Sacred — As part of our life-blood, water is a sacred and precious resource,
and must be protected and respected.

e. Balance must be Maintained - Balance must be maintained between the needs of
Tahltans, both in the present and for future generations. The benefits and risks of land
and resource management must be shared equitably between Tahltan and other
beings, and between present and future generations. Any time something is taken
from the land, the land must be treated in a way that it can heal.

f. Sacred Laws — Tahltan sacred laws are paramount. The A'ii / Dula (our sacred laws)
and Dena Ah Nezen (our code of conduct) are the basis of the Tahltan relationship to
the land and to our culture.

g. Traditional Knowledge - Tahltan traditional knowledge is an accumulation of
knowledge and wisdom passed on by our elders from generation to generation. This
sacred knowledge in relation to and is founded on observation and interaction with
the land since time immemorial, and insights revealed through stories and legends.
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Our traditional knowledge connects us as Tahltans tot the land and to our culture.
Tahltan traditional knowledge must be protected and advanced, and passed on from
generation to generation. Science and other forms of knowledge may be considered
along with Tahltan knowledge.

h. Engagement - Land is entrusted to the Tahltan for present and future generations.
Tahltan members must be directly involved in decisions that affect the land, its
resources, or the Tahltan relationship with the land.

Membership

8.  The Elders Council membership consists of Tahltan members in good standing aged 65
or older.

9. Thereis no limit to the number of members that comprise the Council.

10. Where possible, the Council will ensure each of the six (6) matrilineal Clans and three
Tahltan communities have representation on the Council.

11. Every year at a TCG Annual General Assembly (AGA), one woman and/or one man will be
jointly appointed by the TCG President and/or Executive Committee and the Council to act
in the role of Spokesperson(s) and Chair(s) of the Elders Council.

Duties of the Spokesperson(s)

12. The Spokesperson(s) will:

a. Bethe primary contact person for the Elders Council, and is responsible for bringing
forward the decisions and recommendations of the Council to the TCG Executive
Committee;

b. Build consensus at the Elders Council table;

c.  With support from TCG staff, communicate with all Council members and other
meeting invitees in a timely basis regarding date, location and agenda items
for meetings;

d. With support from the TCG staff, be the Secretary for the Elders Council
Implementation Committee; and

e. Report on the activities and recommendations of the Elders Council to membership
annually at the AGA.

Responsibilities of Elder Council Members

13.  Allmembers of the Elders Council share in the responsibility to:

a. Offer and share information, advice and guidance on culture, traditions, history
and practices to the Implementation Committee and TCG Executive Committee as
requested or as determined appropriate by the Elders Council;

b. Provide insight and advice to the Implementation Committee and TCG Executive
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Committee to support effective decision-making;

¢.  Share healthy Tahltan values and ways of knowing with all Tahltan leadership and
community members;

d. Contribute to the unity of the Tahltan Nation;

e. Offer guidance in continually strengthening the Tahltan Nation through the
transmission of cultural teachings, particularly to Leadership and youth;

f.  Conduct cultural ceremonies where appropriate;

g. Work with Elders from other Nations, when the opportunity arises; and

h. Encourage all Tahltan Elders to participate in the Council and to use this as a Forum
to voice their concerns, ask questions and discuss issues in relation to Tahltan people
and lands.

14. lItis recognized that as the functioning of the Council evolves and becomes more
disciplined, the responsibilities of its members are likely to expand.

Meetings

15. The Elders Council will meet at least semi-annually at the Tahltan Elders Gathering, with one
of these gatherings held during the AGA.

16. The Council may open or restrict attendance at their meetings to non-Elders, including TCG
Executive Committee members.

17. The Elders Council will decide who can act as Chair(s) for their meetings.

18. Unless otherwise directed by the Spokesperson(s) and/or Chair(s), non-Elders and invited
guests will sit outside of Elders Council table.

19. Members of the TCG Executive may sit at the Elders Council table, unless otherwise directed
by the Chair(s).

20. Non-Elders may request to speak to address the Elders Council, but permission must be
granted in advance by the Chair(s).

21. For budgeting purposes, all other meetings of the Council funded through the TCG must
be approved by the President or delegated member of TCG Board of Directors.

Communications Within the Council

22. To ensure Council business is conducted in an effective and respectful way, all
communications at the Council table will be professional in nature. Respectful tone and
posture should be observed during speaking.

23. To ensure all Council members have a voice, each individual member will promote a
balance of speaking and listening while at the table.

24. To assist with the recording of meeting minutes, traditional name and/or colonial name
should be clearly stated before speaking.
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Decision-making

25. The Council will strive to achieve consensus on all decisions and recommendations to the
Executive Committee.

26. If consensus cannot be reached on a decision or recommendation, the complexities of
the issue at hand will be communicated with TCG and, depending on the circumstances,
further efforts may need to be taken to build further consensus at a later date.

27. The Spokesperson(s), on behalf of the Council, will bring forward the decisions and
recommendations of the Council to the Executive Committee.

Implementation

28. Every year during the Elders Gathering and at the TCG, up to five (5) members of the
Elders Council will by appointed by the Council Elders in attendance to sit on the
Implementation Committee.

29. The implementation Committee will meet four times per year, including during semi-
annual Tahltan Youth Gatherings.

30. The Chairs of the Committee will be the Spokesperson(s) of the Council.

31. The specific role of the Implementation Committee will be to:

a.  With support from TCG staff, assist with the coordination of bi-annual Elders
Gatherings and other meetings of the Council as required;

b. Maintain a list of members of the Elders Council membership, which will be utilized
by the Chair and the TCG for the purposes of maintaining a record of membership
and communicating with Council members;

c. Oversee the implementation of special initiatives of the Elders Council;

As requested by the TCG Executive Committee, prepare oral or written reports on
special issues of issues and initiatives; and

e. Participate in Board meetings and Ad Hoc Committees of the TCG Board of Directors
at the request of the Executive Committee.

32. For budgeting purposes, all meetings of the Implementation Committee funded by the
TCG must be approved by the TCG Executive Committee.

33. Itis acknowledged that the duties of the Spokesperson(s) and Chair(s) will be supported
by the TCG, who will work diligently with the Elders Council to ensure all Tahltan Elders,
regardless of where they live, can participate in Council meetings and are informed of
Council business matters.

Funding for Special Initiatives of the Elders Council

34. The Elders Council, in raising issues or making recommendations to the Executive
Committee may request funds from the TCG Board of Directors to pursue initiatives of
importance and as agreed to by the Elders Council.
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35.

Request for funds will be made by the Spokesperson(s) to the Executive Committee.

Funding and Honoraria

36.

37.
38.

39.

40.

The TCG will provide annual funding for the semi-annual Tahltan Elders Gatherings,
including one gathering to take place during an AGA.

Meals will be provided to all Council members during semi-annual meetings.

Elder Council members will be provided a travel allowance of $300.00 to attend semi-
annual gathering and AGA if they live outside the immediate vicinity of where the meeting
is held. Individuals within 50km of the meeting site will not be eligible to collect a travel
allowance. Note that it is the responsibility of individual Council members to provide
advance notice to the TCG regarding travel plans.

Accommodations for Elders travelling to the Council meetings and AGA will be booked
directly with TCG staff.

All expenses of the Implementation Committee members to participate in Committee
meetings and meetings of the TCG Board of Directors at the request of the Executive
Committee will be covered in the same manner as TCG Family Representative Directors as
outlined in the Finance Policy Manual.

41. While the Elders Council welcomes the attendance of all Tahltan Elders age 50 or more at
our gatherings and participation in special events and ceremonies, they will not be eligible
to receive honoraria or expense reimbursement from the TCG.

42. Any funds raised by the Elders Council will be held by the TCG in a separate bank account
for use by the Elders Council in furthering their objectives.

Review

43. The Elders Council will review and update these Terms of Reference as required every three

years during an AGA in which a new Executive Committee is elected.



12: TERMS OF REFERENCE OF THE TAHLTAN YOUTH COUNCIL (2020)
Tahltan Youth Council

As stated in the Tahltan Central Government (TCG) Governance Policy and Handbook
(2016), the purpose of the Youth Council is to:
1. Tocreate asafe and healthy space where Tahltan youth can
advise and make recommendations to the Tahltan Board of
Directorsregardingissues of concernand importance to Tahltan
youth; and
2. Advance special initiatives that engage and educate youth regarding
Tahltan governance, culture and community-building.

Background

The TCG Board of Directors recognizes the immense potential of Tahltan youth to
bring innovative thinking and energy to the governance of the Nation. As important
agents of positive change for the future, Tahltan youth have an important responsibility
to carry forward Tahltan values, traditions, beliefs and language into the modern world,
and to ensure our identity as a distinct Indigenous people continue to thrive. The first
decisive step to create the Tahltan Youth Council was taken at a meeting of a group of
youth on October 24th and October 25th, 2015 in Terrace. Over the course of the two
(2) days the group discussed what their core purpose, structure and goals might be as
an organized collective. This draft Terms of Reference is intended to support the youth
to advance their core purpose. It is anticipated that this Terms of Reference will be
amended as required and confirmed by the TCG Board of Directors at the first regular
meeting of the Board following a regularly scheduled election.

Mission

Our mission is to encourage and maximize youth engagement within the Nation and
advance opportunities to educate youth about Tahltan governance, traditions,
protocols, structure and processes. Whereas the Tahltan Youth Council was
established as a collective voice for the youth of our Nation, together we will strive to
do the following:

o Torepresentthe voice of Tahltan youth: In recognition of the 1910 Declaration,
our

shared ancestry and our continued rights as titleholders and stewards of the
unceded
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Territory of the Tahltan Nation, we carry forward the legacy of strength and
wisdom of our past leaders by bringing a strong youth voice to the governance
of our lands and resources.

e Toeducate and mentor one another: As a unified Council, we will strive to
educate and mentor one another about Tahltan culture, protocols,
governance andto supporteach other to develop into empowered and
healthy individuals that will become our future leaders.

e To advocate for one another: We will advocate for each other, celebrate each
other and create empowering initiatives for youth and the Tahltan Nation.

e Tobeinclusive: Asaninclusive body withinthe Tahltan Central Government
structure, we welcome the perspectives of all Tahltan youth regardless of
wherethey live and encourage the open sharing of ideas in order to solve
problems and make informed recommendations to the Tahltan Central
Governmentregarding current and future issues that affectus.

Membership and Selection Process

1. The Youth Council will comprise a minimum of five (5) Tahltan
youth.

2. A person is considered a youth when he or she is a Tahltan
member in good standing age 30 or younger.

3. There is no limit on the number of members that comprise the
Youth Council. If necessary, the Youth Council will vote on a
new structure or process for appointing youth with consultation
with TCG.

4. All Tahltan Youth may volunteer to participate on the Youth
Council.

5. Where possible, the Youth Council will include members living
both within and beyond Tahltan Territory and try to ensure all
ten (10) traditional families are represented.

Responsibilities of Youth Council Members

1. All members of the Tahltan Youth Council share in the
responsibility to:

(a) Attend and participate in meetings of the Youth Council;

(b) Review Youth Council meeting minutes from the meetings, including
committee meetings;
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()
(d)

()

(f)

(9)
(h)

Participate in any surveys initiated by the Youth Council;

Gather and offer information, advice and guidance to the
Implementation Committee regarding youth engagement and issues
as requested by the Executive Committee and as determined
appropriate by the Youth Council;

Seek out, facilitate and coordinate opportunities for Youth to engage
in Tahltan governance and cultural initiatives and processes

Seek out and facilitate opportunities for knowledge transmission and
mentorship from within the Youth Council, with Tahltan Leaders and
with Tahltan Elders;

Seek out fundraising opportunities to contribute to special initiatives
and projects of the Youth Council;

Jointly with the TCG President and/or Executive Committee, appoint
up to three (3) representatives to sit on the Youth Council
Implementation Committee.

Council Meetings

1. The Youth Council will host semi-annual Tahltan Youth Gathering, with one of

these gatherings held during the TCG Annual General Assembly (AGA).

2. The Youth Council may invite Elders, leaders and other guests to address, inform

or advise them as part of the Youth Gatherings.

3. A member may participate in a meeting by means of telephone or other

communications provided that all Members participating can hear one another.

4. At each meeting of the Youth Council, the Council will appoint a new Chair for

the next meeting.

5. For budgeting purposes, all other meetings of the Council must be approved by

the President or delegated member of TCG Board of Directors.

Duties of the Chair

1. The duties of the Chair will be to:

(i)

()

(k)

Ensure that Youth Council the meeting location and dates are
communicated with all members of the Youth Council in a timely
manner.

With the support from the TCG, assist with the coordination of bi-
annual Youth Gatherings and other meetings of the Youth Council as
required;

Ensure meeting agendas and documents are circulated to Youth
Council members at least one (1) week in advance of the meeting
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date;

()  Forward the meeting minutes, requests, decisions and
recommendations of the Youth Council to the Implementation
Committee members and TCG Executive Committee within two (2)
week following a meeting of the Council; and

(m) Ensure recommended updates to this Terms of Reference are
forwarded to the TCG Executive Committee in advance of the first
meeting of the TCG Board of Directors following a regularly
scheduled election.

Decision-making

1. The Council will strive to achieve consensus on all decisions and
recommendations to the TCG Executive Committee.

2. If consensus cannot be reached on a decision or recommendation, the issue will
be decided by majority vote, with each member present at the meeting having a
single vote.

3. In cases where a vote is tied, the Council may choose to request the TCG
President or the Chair of the Elders Council to cast a tie-breaking vote.

4. The Chair, on behalf of the Youth Council, will bring forward the final decisions
and recommendations of the Council to the TCG Executive Committee.

Implementation Committee

1. TCG board will approve, three (3) members of the Youth Council to the
Implementation Committee every three (3) years or when Youth age out of the
Committee.

2. The Implementation Committee will meet four times per year, including during
semiannual Tahltan Youth Gatherings.

3. The Chair of the Committee will rotate among the three members and will be
responsible for establishing meeting agendas and keeping written minutes from
Committee meetings.

4. The specific role of the Implementation Committee will be to:

(n) Maintain the list of Chairs for semi-annual meetings of the Youth
Council and ensure a Chair is identified for all meetings of the
Council.

(o) Maintain a list of Youth Council members, which will be utilized by
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the Council Chair(s) and TCG staff for the purposes of maintaining a
record of membership and communicating with Council members;

(p) Oversee the implementation of special initiatives of the Youth
Council;

(g) Provide oral or written reports to the Youth Council members
regarding special issues and initiatives; and

() Provide oral or written reports on special issues and initiatives as
requested by the TCG Executive Committee.

5. For budgeting purposes, all other meetings of the Council must be approved by
the President or delegated member of the TCG Board of Directors.

Funding for Special Initiatives of the Youth Council

1. The Youth Council may request funds from the TCG Board of Directors to
advance initiatives of importance and as agreed to by the Youth Council.
2. Request for funds will be made by the Implementation Committee Chair to the

TCG Executive Committee, along with detailed written work plan or proposal.

Review

1. The Youth Council will review and update these Terms of Reference as required

every three (3) years during an AGA in which a new Executive Committee is
elected.

Funding and Honoraria

1. The TCG will provide annual funding for the semi-annual Tahltan Youth
Gatherings, including one Gathering to take place during the AGA.

2. All related travel expenses (including mileage, meals and accommodations) for
Implementation Committee members to attend meetings of the Board of
Directors at the request of the Executive Committee will be covered in the same
manner for TCG Family Representatives as outlined in the TCG Draft Finance
Policy (2014).

3. Funds raised by the Youth Council will be held by the TCG in a separate bank
account for use by the Council in furthering their objectives.

Governance Policy Manual (April 24, 2021) 74



13: TERMS OF REFERENCE OF THE COMPLAINTS COMMITTEE
Background

The Tahltan have long-standing legal traditions that guide how interpersonal, family and
group conflict are addressed within the Nation. The Tahltan Central Government (“TCG”)
works with legal counsel, the Executive Committee and the Elders Council to begin the
process of developing and implementing robust policies and procedures that incorporate
both modern legal systems and Tahltan dispute resolution processes (i.e. Kuwegahn).
The goal is to help safeguard the reputations and safety of Tahltan governments and
their staff/leadership, while ensuring those who break internal policies or laws are
properly held accountable.

On October 18, 2020, the TCG Board of Directors (the “Board”) approved a motion to
begin the development of a Tahltan Nation-wide protocol to address and mitigate lateral
violence and related misconduct throughout Tahltan entities and organizations, including
setting consistent standards of conduct, establishing an interorganizational reporting
framework that can be utilized when standards of conduct are breached, and ensuring
information sharing between Tahltan organizations in respect of these matters (the
“Tahltan Nation Conduct Protocol”).

As the Protocol is developed and our legal traditions become integrated within our
Nation’s institutions, the Board requires an interim process to receive and address
complaints the TCG may receive about the conduct of Directors. This process is outlined
in the TCG Governance Policy Manual (the “Manual”) and is administered by the
Complaints Committee, with ultimate oversight resting with the Board. It is anticipated
that, over time, complaints regarding Director conduct that require focused effort to
repair and rebuild relationships between Directors or between a Director and their family
or other TCG members will more often be addressed through the Kuwegahn process.

Purpose

¢ To administer the Director Accountability Process in accordance with section 7 of
the Manual.

Composition and Membership

e The Complaints Committee will consist of the President (as ex-officio) and at
least two (2) additional members appointed by the Executive Committee.

e Appointees to the Committee may include Executive Committee members,
Family Representatives or Elders Council members.

Committee Chair

e The Executive Committee will appoint the Chair of the Complaints Committee.
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Committee Duties

The overall duties of the Complaints Committee are to administer the Director
Accountability Process set out in section 7 of the Manual, including to:

e ensure Complaints pursuant to section 7 of the Manual are addressed in a
consistent, timely and fair manner, pursuant to the authorities and responsibilities
set out in the Manual, and with the goals of upholding the accountability of Board
members to TCG members;

e make provisions to utilize a neutral third party to investigate Complaints where
appropriate and pursuant to the Manual,

e report findings from the Director Accountability Process and recommend potential
Accountability Measures and other actions regarding individual Complaints as
required and authorized pursuant to the Manual to the Board;

e undertake tasks in relation to the Director Accountability Process and
accountability of Directors as directed by the Board; and

¢ monitor compliance with Board decisions regarding Complaints.

Duties of the Chair

e The Chair will convene meetings of the Complaints Committee as required to
ensure all Complaints referred to the Complaints Committee by the Executive
Director are reviewed in accordance with the procedures set out in section 7 of
the Manual.

e All communications from the Complaints Committee to the Board, including
recommendations and findings, are through the Chair of the Complaints
Committee.

Authority

e Only the Board may make decisions with respect to Accountability Measures and
actions following the review of recommendations from the Complaints
Committee.

Confidentiality and Conflict of Interest

o All Complaints Committee members must treat any information gained through
their positions as confidential. This includes, without limitation, information about
Complainants, the contents of Complaints, Complaints Committee deliberations
and recommendations to the Board.
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In the event that a Complaint is received by the Executive Director regarding the
conduct of a Complaints Committee member, the remaining members of the
Complaints Committee will send a request to the Executive Committee
requesting an appointment of an alternative Director to the Committee for the
purposes of assessing the Complaint.

Quorum

A quorum of the Complaints Committee consists of three (3) members.

Committee Meetings

Complaints Committee meetings for the purpose of reviewing Complaints will be
held at the discretion of the Chair upon receipt of a Complaint and within the
timelines prescribed in the Manual or as directed by the Board.

Complaints Committee members are expected to attend scheduled meetings.
Excessive or unreasonable amount of absence of a member may result in the
removal of the member from the Complaints Committee, at the discretion of the
Board.

Minutes of all Complaints Committee meetings will be taken and stored in a
separate, confidential file.

Committee Recommendations

The Complaints Committee will be encouraged and expected to make use of the
TCG’s professional advisors, including legal counsel, and the administrative
support of the Executive Director in the conduct of its duties, responsibilities and
authorities pursuant to the Manual.

Complaints Committee recommendations regarding the accountability of
Directors are made by consensus and recorded in the minutes of the Complaints
Committee.

Budget

The Board is responsible for approving sufficient funding to cover costs for the
Complaints Committee to carry out their role, including an annual budget with
which to perform necessary research, due diligence and receive legal advice
regarding the processes contemplated by the TCG Governance Policy Manual.

Should the Complaints Committee require funding in excess of the annual
budget, the Complaints Committee will request funding from the Board.
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Term of the Committee

e The term of the Complaints Committee will commence following the appointment
of the Complaints Committee members at the first scheduled Board meeting
following an election of the Directors at an AGA and will end at the close of the
last business day prior to the first day of the notice period for the next election at
an AGA.
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14: DIRECTOR’S CODE OF CONDUCT

The Tahltan Central Government (“TCG”) Board of Directors (the “Board”) is responsible
for providing overall strategic and policy direction for the TCG. As a Director, | am
committed to using my best efforts to provide effective and ethical leadership and
direction and | will, at all times, fulfill this responsibility in accordance with the policies of
the TCG and in compliance with this Director’s Code of Conduct. In particular and
without limitation, | agree that at all times in the performance of my duties as a Director:

1.

I will act honestly, in good faith and in the best interest of TCG as a whole and
work toward the unity and betterment of the Tahltan Nation, rather than in the
interest of any specific group or myself.

I will work to protect the credibility and integrity of TCG and conduct myself in a
reasonable manner that reflects positively on TCG.

When acting as a Director, | will exercise the care, diligence and skill that a
reasonably prudent director of a similar society would exercise in comparable
circumstances.

I will read and familiarize and conduct myself in accordance with the TCG
Governance Policy Manual, as amended from time to time.

| will refrain from being under the influence of alcohol, drugs and other harmful
substances while conducting TCG business.

I will publicly demonstrate support and acceptance of TCG policies and
decisions. Regardless of my personal viewpoint, | will not speak against, or in
any way undermine, TCG solidarity once a Board decision has been made. |
acknowledge that the President of the TCG is the official spokesperson for the
TCG and, consequently, all public requests (for example, media statements) for
comment on TCG policy and decisions will be referred to him or her unless
otherwise directed by the Board.

| acknowledge that | have a duty to inform my family members concerning TCG
policies and decisions and to work proactively to foster active engagement by my
family members in the governance of the TCG and to promote the sharing of
information and perspectives and a constructive dialogue between my family
members and the TCG.

I will respect the separation between TCG governance and management. |
understand that the President is responsible to the entire Board and,
consequently, that no single Director or Committee has authority over the
President or any other employee or contractor. | understand that it is the
Executive Director, with support from the President, who directs employees and
contractors and not the Board or any individual Director.
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9.

10.

11.

12.

13.

14.

I will, at all times, comply with the terms of the TCG Director's Oath of
Confidentiality, as amended from time to time.

I will contribute to the discussions and decision-making of the Board in a positive
and constructive manner with the goal of finding an acceptable resolution with
the entire Board and my interactions in meetings will be courteous, respectful
and free of animosity.

| will participate in the Board's ongoing Board development process including
attendance at all Board meetings and at any workshops or training convened for
the Board. | will commit sufficient time and energy to attend to TCG business and
become as fully informed as possible regarding all aspects of TCG business. |
will be prepared for all Board meetings, including having read circulated material
in advance of meetings.

I will, at all times, comply with the terms of the TCG Director’s Conflict of Interest
Policy, as amended from time to time.

I acknowledge that nothing in this Director’s Code of Conduct removes or
negates my obligations and duties as a director under any statute or the common
law.

I will not use any personal property or services of the TCG for any purposes
unrelated to performance of my duties or functions, unless that use is otherwise
acceptable under the policies, procedures or directions of the TCG.

understand that this Director’s Code of Conduct will be legally binding on me
during and after my term of office as a Director of the TCG and that a breach of
any of its terms may be subject to disciplinary action by the Board, on a case-by-
case basis, and other consequences; and

do solemnly and sincerely swear and confirm that | will faithfully and honestly
fulfil the responsibilities that devolve upon me by reason of my appointment as a
director of TCG and | will, at all times, adhere to this Director’'s Code of Conduct.

DIRECTOR SIGNATURE DATE
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15: DIRECTOR’S OATH OF CONFIDENTIALITY

The Tahltan Central Government (“TCG”) acknowledges that it is important to protect a
variety of information that is available to the Board of Directors (the “Board”) in its
position of working with or on behalf of the TCG.

In this Director’'s Oath of Confidentiality, the following terms have the meanings
indicated:

1. “TCG Information” means all Tahltan Traditional Knowledge and all information
that | receive while exercising my powers or performing my duties or functions as
a Director, unless the information is generally available to members of the public.

2. “Tahltan Traditional Knowledge” means cultural heritage, traditional knowledge
and traditional cultural expressions of the Tahltan, and knowledge of traditional
Tahltan lifeways and systems, whether embodied in tangible or intangible form,
and transmitted from ancient to contemporary time from generation to generation
and includes:

a. the expression of Tahltan sciences, technologies and cultures, including
environmental knowledge, use of natural resources, land use and
occupation, systems of land tenure and self-management; governance
and laws; spiritual knowledge; immovable cultural property (including
sacred and historically significant sites and burial grounds);

b. human and genetic resources and remains;

c. knowledge of animals and plants, seeds, medicines, water, sails,
weather, solar and lunar effects, processes and cycles;

d. oral traditions, literatures, and visual and performing arts (including
songs, dances, music, stories, ceremonies, symbols and designs);

e. sports and traditional games; and
f. documentation of Tahltan heritage in archives, film, photographs,
videotape, compilations, studies, reports or other materials in a variety of

media containing or generating from, in whole or in part, TCG Information.

3. As a Director of the TCG, | am committed to the terms of this Director’'s Oath of
Confidentiality.

4. In order to comply with the TCG's objective of protecting TCG Information, |
agree to the following:

g. I musttreat all TCG Information as confidential and will not disclose TCG
Information, in any form or media, to any person other than someone who
is authorized to receive it and has a legitimate need to know the TCG
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Information for the purpose of completing his or her duties for the TCG
and provided that, prior to disclosing TCG Information to such an
individual, | must obtain his or her agreement to keep the TCG
Information confidential in a manner similar to the protections set out in
this Director’s Oath of Confidentiality.

h. The provisions in this Director’s Oath of Confidentiality do not apply to:

() information that is publicly known under circumstances involving
no breach of this Director’'s Oath of Confidentiality;

(if) disclosure of TCG Information where such disclosure is required
by law, court order, court proceedings or the rules or policies of
government or regulatory authority having jurisdiction in the
matter, provided that, prior to making any disclosure | first advise
the TCG of the applicable demand or request for disclosure as
soon as possible to permit the TCG to take steps to restrict such
disclosure; and

(iii) disclosure of TCG Information where such disclosure is consented
to in writing by the Board.

5. lagree that | will:

a. not make use of any TCG Information to benefit my private interests or
those of my relatives, friends or associates;

b. only use the TCG Information to complete my duties as a Director and for
the purpose that it was given to me; and

c. not make any other use of the TCG Information without the prior written
consent of the Board.

6. Allrights to TCG Information obtained or produced by me in performing my
duties as a Director are the property of TCG.

7. 1 will not remove any TCG Information from the offices of the TCG without the
prior written consent of the Board.

8. Upon completion of my term as a Director, | will promptly return to the TCG all
copies of TCG Information in my possession or control as a result of performing
my duties, including all copies, reproductions, summaries, analyses or extracts of
TCG Information and permanently delete any electronic or written copies in my
possession or control.

9. | acknowledge that:

a. the TCG does not make any representation or warranty as to the
accuracy or completeness of the TCG Information provided to me;
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b. the TCG will not be held liable for any errors or omissions in any TCG
Information provided to me;

c. the TCG is not granting any license or copyright in TCG Information to me
by implication or otherwise; and

d. this Director’s Oath of Confidentiality must not be taken or interpreted to
be any representation, warranty or guarantee to me by TCG with respect
to the infringement of patents of other rights of third parties.

10. I must advise the TCG, in writing and before | sign this Director’s Oath of
Confidentiality, of:

a. any TCG Information known to me prior to the signing of this Director’s
Oath of Confidentiality; and

b. any TCG Information that | think should be excluded from the
requirements of this Director’s Oath of Confidentiality.

11. | agree that the obligations created under this Director’s Oath of Confidentiality
will survive the expiry of my term as a Director and shall be binding on my
successors and assigns.

12. | will defend, indemnify and save harmless the TCG from and against all claims,
liabilities, damages, judgments, costs and expenses, including legal fees and
disbursements (together with all applicable taxes) that the TCG may be liable to
pay or may incur by reason of my breach of any provision of this Director’s Oath
of Confidentiality.

13. | acknowledge that any breach of this Director’s Oath of Confidentiality may
result in damage to the TCG and may not be adequately compensated for solely
by monetary award. Therefore, in the event of breach of the provisions of this
Director’s Oath of Confidentiality, in addition to any and all remedies available at
law or equity, the TCG may enforce the provisions in this Director’s Oath of
Confidentiality by temporary or permanent injunction, restraining order or
declaration or all of such relief.

I, , hereby confirm that | will
faithfully and honestly fulfil my responsibilities as a Director and | will, at all times, adhere
to this Director’s Oath of Confidentiality.

Dated this day of , 20

Director Signature:

Witness Signature:

Governance Policy Manual (April 24, 2021) 83



16: DIRECTOR’S BUSINESS AND OTHER INTERESTS FORM

The Tahltan Central Government (“TCG”) Board of Directors (the “Board”) recognizes
the importance of ensuring effective and unconflicted governance. Therefore, each
Director is required to complete this Director’'s Business and Other Interest Form within
the first thirty (30) days of becoming a member of the Board, and disclose any and all
conflicts of interest.

Full disclosure allows the Board to appropriately address potential conflicts before they
arise. Accordingly, pursuant to the Governance Policy Manual, Directors are required to:

a. disclose each and every conflict of interest (actual, potential or perceived) to the
Board immediately;

b. abstain from voting or taking other actions that impact the outcome of the activity
or business transaction; and

c. otherwise comply with the directions of the Board to ensure transparent,
unconflicted and effective governance of the TCG for all of the Tahltan Nation.

What is a conflict of interest?

A “conflict of interest” includes actual conflicts, potential conflicts and perceived conflicts
between a Director’s personal interests and those of the TCG. In the following questions,
the term “personal interest” means:

e the Director’s spouse;

e aperson under the age of eighteen (18) years in respect of whom the Director or
the Director’s spouse is a parent or acting in a parental capacity;

e a person for whom the Director or the Director’s spouse is acting as guardian;

e aperson, other than an employee, who is financially dependent upon the Director
or the Director’s spouse or upon whom the Director is financially dependent;

e close family or personal relationship with persons in a position to influence, or
otherwise engage in, the affairs of the TCG; or

e an entity in which the Director or the Director in combination with any other
person described in this Director’s Business and Other Interest Form has a
controlling interest.

Director making Last name First & middle name(s)
disclosure:
Address: Street, rural route, post office box
City Province Postal Code
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Director’s spouse

Spouse means a person to whom you are married or with whom you have lived as a
common law partner for at least one (1) year in a marriage-like relationship.

O Not Applicable

Director’s spouse: Last name First & middle name(s)

Address (if different  Street, rural route, post office box
than Director’s):

City Province Postal Code

Director’s dependant(s)

List all dependents under the age of eighteen (18) years in respect of whom you, or your

spouse, are: a parent; acting in a parental capacity; acting as a guardian; or providing
financial support (other than an employee).

O Not Applicable

Dependent(s): Last name First & middle name(s)
Last name First & middle name(s)
Last name First & middle name(s)
Last name First & middle name(s)

*If there is not enough space on this form, please attach additional pages.
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Director’s employer(s)

O Not Applicable

Employer/Company:

Address: Street, rural route, post office box

City Province Postal Code

Spouse’s employer(s)

O Not Applicable

Employer/Company:

Address: Street, rural route, post office box

City Province Postal Code

Family or personal relationship(s)

List all close family or personal relationship with persons in a position to influence, or
otherwise engaged in, the affairs of the TCG.

O Not Applicable

Relationship(s): Last name First & middle name(s)
Last name First & middle name(s)
Last name First & middle name(s)

*If there is not enough space on this form, please attach additional pages.
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Tahltan Property

List the legal description and address of all land in which you or your spouse, or a
trustee acting on your behalf, own an interest in, or have an agreement which entitles
you to obtain an interest in, a Certificate of Possession or traditional land holding on
Tahltan reserves. Do not include your personal residence.

O Not Applicable

Legal Description(s) Address(es)

Entity

List each of the entities and material investments in which you, or you in combination
with any other person described in this Director’'s Business and Other Interest Form,
have a controlling interest.

O Not Applicable

Your capacity Name of business or organization

Other Disclosure that may be a conflict or potential conflict of interest

O Not Applicable

I hereby confirm that the information disclosed in this Director’s Business and Other
Interest Form is, to the best of my knowledge, complete and accurate.

DIRECTOR SIGNATURE DATE
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17: DUTIES AND RESPONSIBILITIES OF THE EXECUTIVE DIRECTOR

Without limitation to other reasonable duties and responsibilities that may be assigned
by the Tahltan Central Government (“TCG”) Board of Directors (the “Board”),
commensurate with the role of the Executive Director, the Executive Director’s duties
and responsibilities include:

1. Serve as TCG lead for the Executive Committee including:

e establish and maintain strong relationships with the Executive Committee
and the Board so as to identify their needs as directed by the Board;

e coordinate meetings to include drafting of agendas, meeting arrangements
for the Executive Committee and the Board;

e attend all regular and special meetings of the TCG;

e support the Executive Committee and other Committees;

o keep the Executive Committee and the Board informed by timely reports
deemed necessary by the Executive Committee, Bylaws or as required by
law;

e identify and research issues for the Executive Committee and the Board;

e coordinate the TCG departments, including but not limited to the Socio-
Cultural Working Group, Finance and Operations, Lands, Communications,
Employment and Training and Title and Rights;

¢ with TCG leadership, be responsible for the hiring, retention and capacity
building of an effective team of department leads to fulfil the TCG mandate
as outlined by the Executive Committee and the Board;

e work with the Executive Committee and the Board to further operationalize
the TCG into a stronger and financially independent organization in

accordance with Bylaws and policies of the Board;

e develop and present to the Executive Committee a strategy for
accomplishing the objectives of the Board; and

e present a management report to the members of the TCG at the Annual
General Assembly.

2. Serve as the primary economic development lead, including:

e work with the Executive Committee and external consultants to obtain
funding, secure agreements and other financial benefits for the TCG; and
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e respond to inquiries of investment and employment opportunities for the
Tahltan people in addition to identifying those opportunities to further
strengthen the TCG.

3. Serve as a representative of the TCG, including:
e represent the TCG and its purpose to governments, proponents, the entire
TCG membership including Elders, off-reserve members, and all other

stakeholders;

e provide overall leadership and management to assure that the TCG is well-
respected, financially secure and efficiently run; and

e Dbe dedicated to protection of the culture, heritage and environment of the
Tahltan people.
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18: AD HOC COMMITTEE TERMS OF REFERENCE TEMPLATE
Terms of REFERENCE: [Example: Tahltan Central Government, Employment and
Training Committee]

Background

[Provide a brief background and context to the issue, project or initiative that gave rise to

the Committee]
Purpose and mandate

[Linking to the background section above, describe the specific purpose of the

Committee, noting the corresponding Board resolution that created the Committee]
Composition and membership

[State the names of the Board members and consultants (if applicable) who will sit on

the Committee]

Goals and Workplan

[State, in bullet form if possible, the specific goals of the Committee. For example, the
development of an employment and training strategy for the Nation)]

Role and Duties of Committee Members

[Identify the primary function of the Committee and what will be required of Committee
members to carry out this function. For example, to oversee and approve the work plan,

approve/accept deliverables etc.]
Duties of the Chair

[The Chair, if not the President, should be chosen at the first meeting of the Committee.
In addition to the duty to report on the activities of the Committee at meetings of the
Board, state the specific duties of the Committee Chair that are different from Duties of

all Committee members]
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Frequency of Meetings

[State how often the Committee will meet throughout its term]

Meeting Procedures and Decision-Making

[State how decisions will be made. For example, by majority vote, by consensus or
other]

Agendas and Minutes

[Identify standing agenda items, who will be responsible for distributing agendas, timing

of the distribution of the agenda, and how will be responsible for taking meeting minutes]
Budget

[Describe other TCG staff and affiliates who will provide support to the Committee, but

will not be decision-makers]
Term of the Committee

[State length of the term of the Committee]
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19: BOARD ORIENTATION CHECKLIST

This checklist is a general outline to guide the orientation of new members of the Tahltan
Central Government Board of Directors. The Executive Director may modify this
checklist from time to time to ensure that all new Directors are provided with the
information necessary to fulfill their responsibilities.

Objective: Understand TCG’s mission, purpose, goals, policies, programs, services,
strengths, and needs.

Step one: Declaration Forms
M Review and sign Governance Policy and Manual Declaration Form
[ Review and sign Director's Code of Conduct
[V Review and sign Director’s Oath of Confidentiality
M Review and sign Director’s Business and other Interests Form

Step two: Understanding TCG
M Review of Bylaws
M Group overview of Governance Policy and Manual
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20: BRIEFING NOTE TEMPLATE
BRIEFING NOTE

SUBJECT: [Main issue or subject of the briefing note]
DATE dd/mmlyy
REQUESTED BY [Insert Name, Title of the requestor e.g. Executive Director

DRAFTED BY: [Insert Name, Title of the staff member]

PURPOSE: [Briefly describe the key purpose of the briefing note in relation to the key

issue/subject]
DISCUSSION/BACKGROUND
¢ [Introduce the issue and provide relevant background information about the issue

such as timelines, key players, major milestones or events that contributed to the
issue/subject]

ANALYSIS
o [Discuss the strengths, challenges, risks, opportunities and potential impacts

associated with the issue/subject, and provide an evaluation of the options
available to address or advance the issue/subject]

RECOMMENDATIONS:
e [State the actions the Board should take to advance the issue/subject]

OR

CURRENT STATUS:
e [Provide a brief snapshot of the issue/subject today]
APPENDICES:

e [Itemize the reference documents attached to the Briefing Note]
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21: BOARD STRATEGIC PLANNING SESSION AGENDA

This agenda is a general outline strategic planning session and may be modified by the

Executive Director.

DAY 1:
Time Agenda Iltem
9:00-9:30 Introductions
9:30-10:15 Review of TCG history, purpose, mandate and
organizational chart
10:15 - 10:30: Break
10:30 — 12:00 Presentations from Department Directors
12:00 - 1:00 Lunch
1:00 - 3:15 Presentations from Department Directors
3:15-3:30 Break
3:30-4:30 Situation Analysis
DAY 2:
Time Agenda ltem
9:00-10:15 Strengths, Weaknesses, Opportunities, Threats (SWOT)
analysis/ Key issues analysis
10:00 - 10:15 Confirm Vision, Mission, Values
10:15-10:30: Break
10:30 - 11:00 Review of the existing strategic plan goals and priorities
11:00 - 12:00 Identify Strategic Priorities
12:00 - 1:00 Lunch
1:00 — 3:15 Identify Strategic Priorities
3:15-3: 30 Break
3:30-4:00 Summarize Strategic Priorities
4:00 — 4:30 Closing remarks
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22: POLICY TEMPLATE
POLICY TITLE PAGE

TCG/[resolution #]

Approved on , 20XX
Revision # Date of Resolution Resolution #
1 dd/mm/yy
2 dd/mm/yy

1: EFFECTIVE DATE
1.1 Identify the date the Policy will come into effect [e.g. 1% day of January, 2021]

2: PURPOSE
2.1 Explain the purpose of the Policy:

a. Purpose statement
b. Purpose statement
c. Purpose statement

3: APPLICATION

3.1 Explain who the policy applies to:

a. Tahltan members
b. TCG Directors
c. TCG staff

4. AUTHORITY

4.1 Specify where the authority to implement the policy is drawn from, and the entity or
individual (position within the TCG) that holds the authority:

Tahltan law
TCG Bylaw
TCG policy
Tahltan Governance Protocol (2015)

o0 oo

Governance Policy Manual (April 24, 2021) 95



5. CONTEXT

5.1 Explain who the policy applies to and what authority the Policy draws upon.

6: OBJECTIVES AND EXPECTED RESULTS

6.1 Develop the policy statements, and statements which reflect the results the policy is
intended to achieve.

7: ROLES AND RESPONSIBLITIES
7.1 Identify who is responsible for implementing the policy and their specific duties.

8. IMPLEMENTATION PROCESS AND PROCEDURES

8.1 Identify what steps the responsible parties will take to implement the policy.

9. REVIEW
9.1 Explain when this policy should be reviewed, if required.

10. SCHEDULES

10.1Include lists or descriptions of information relevant to the policy.
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23: REGULAR BOARD MEETING AGENDA TEMPLATE

Agenda of the Tahltan Central Government Board of Directors

Date: MM/DD/YY

Location: Community/City

Call-in details: Phone number, Participant Code
Chair: Name, Title

Minutes to be taken by: Name, Title

TAB 1: Briefing Note X

Meeting documents and _
_ TAB 2: Technical Report X
location:

TAB 3: Resolution #X

1. Callto Order: [time]
2. Opening prayer:
3. Attendees:

4. Adoption of Agenda
e Motion to approve agenda [as is or with update of new/old business]

e Seconder

5. Approval or Correction of Minutes:
e Motion to approve minutes [as is or updated minutes]

e Seconder

6. Conflict of Interest Declaration:

o Members disclose actual or potential conflict of interests

7. Update from the Executive Director:
e Presentation of issue
o Discussion [identify location of relevant documents for example, File Name
and Document Name on the TCG google drive account]

e Motion for resolution [identify location of relevant proposed resolution]
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8. Update from Committees:

o Presentation of the issue(s)

¢ Discussion [identify location of relevant documents for example, File Name

and Document Name on the TCG google drive account]

e Motion for resolution [identify location of relevant proposed resolution]

9. Update from Negotiation Team:

o Presentation of issue(s)

e Discussion [identify location of relevant documents for example, File Name

and Document Name on the TCG google drive account]

e Motion for resolution [identify location of relevant proposed resolution]

10. Old Business:
e Review

e Action items

11. New Business:
e Review

e Action items

12. Announcements:

13. Schedule / Confirmation of Next Meeting:
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24: TAHLTAN GOVERNANCE PROTOCOL (2015)

TAHLTAN

GOVERNANCE PROTOCOL

Among:
Tahltan Central Council
Box 69
Tatl'ah (Dease Lake)
British Columbia
VOC 1L0

(the “TCC)

And:
Tahltan Band Council
P.O. Box 46
Telegraph Creek

B.C. V0J 2WO0

And:
Iskut Band Council
P.O. Box 30
Iskut, B.C. V0OJ 1KO

(collectively the “Parties”)
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WHEREAS

A.

Tahltan Aboriginal title and rights are held collectively by all persons of Tahltan
ancestry.

The TCC is the successor entity to the Tahltan Tribal Council and the United
Association of Tahltans, and represents all persons of Tahltan ancestry for the
purpose of asserting and protecting Tahltan title, rights and interests to Tahltan
Territory on behalf of the Tahltan Nation.

The Tahltan Band Council and Iskut Band Council are bands under the federal
Indian Act. The Bands receive funding from Aboriginal Affairs and Northern
Development for the delivery of programs and services for band members.

The Parties agree that the TCC is the proper entity, on behalf of the Tahltan Nation
(all Tahltan people), to lead initiatives and negotiations with the Crown and third
parties regarding consultation protocols, accommodation agreements, and other
agreements or arrangements with respect to activities in Tahltan Territory in order
to address and advance Tahltan title, rights and interests.

The Parties agree that a strong and unified relationship will help to maximize
opportunities for the Tahltan people, and maximize leverage of the Tahltan Nation
in processes with the Crown and others.

The Parties wish to establish the Tahltan Governance Protocol (“Protocol”) to
strengthen and guide relations among the Parties as they fulfill their respective
mandates, build unity and establish an effective relationship between the Parties,
for the benefit of all Tahltan people.

THEREFORE THE PARTIES AGREE AS FOLLOWS:

Fundamental Principles

The Parties enter into this Protocol with a shared commitment to the following

principles:

a) Respect: The Parties recognize that maintaining a respectful relationship
is fundamental to the achievement of Tahltan unity, and effective and
strong governance. The Parties commit to treat each other with dignity,
being responsive to one another and mindful of each other’s respective
mandate and internal practices and processes.

b) Collaboration: The Parties recognize that a collaborative working
relationship is critical to achieving unity. The Parties commit to collaborate
through the sharing of information, ongoing communications and dialogue,
mutual support and the fostering of a team approach.

c) Responsibility: The Parties recognize their shared responsibility to work
together in the best interests of the Tahltan Nation and all Tahltan people.
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d)

Purpose

The Parties recognize that this requires active participation, effective
communication, the exercise of discipline, loyalty to one another and to the
Tahltan people, upholding and supporting each other's roles and
mandates, fostering and maintaining a united front, and fulfilling the Party’s
respective commitments.

Vision: The Parties have a shared vision and commitment to working
together for the betterment of the Tahltan Nation and all Tahltan people.

The purpose of this Protocol is:

a)

b)
c)

d)

to set out an interim approach, including principles and a framework, to
support progressive and effective governance of the Tahltan, including
establishing and maintaining an effective and collaborative relationship
among the Parties;

to clarify decision-making processes;

to set out principles for establishing effective and accountable
communication processes among the Parties; and

to enable a process for the resolution of differences of opinion, while
upholding Tahltan values of respect, fairness, equality and unity.

Tahltan Leadership Forum

3.

The Parties hereby establish the Tahltan Leadership Forum, comprised of:

a)
b)
c)

the duly elected directors of the TCC; and
the duly elected council of the Tahltan Band Council; and

the duly elected council of the Iskut Band Council.

The purpose of the Tahltan Leadership Forum is to contribute to an effective and
collaborative governance approach for the Tahltan and provide a forum for:

a)

b)

c)
d)

communicating and discussing issues and priorities in respect of effective
governance and the Tahltan;

developing a strategic vision, including a mission, goals and values based on
strategic vision;

discussing mandates and sharing information;

providing updates and opportunities for input and strategic direction on
negotiations or other initiatives; and
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e) working together on common issues and resolving outstanding issues between
the Parties.

The Tahltan Leadership Forum will meet as needed, and at least twice per year.
Each Party will bear its own cost to participate in the Tahltan Leadership Forum.

The Parties will endeavor to secure resources to support and assist with the costs
of the Tahltan Leadership Forum.

Tahltan Leadership Council

10.

The Parties establish the Tahltan Leadership Council, comprised of:
a) the President and/or the Vice-President of the TCC;

b) two elected councilors of the Tahltan Band Council, which will include the
Chief where possible; and

c) two elected councilors of the Iskut Band Council, which will include the
Chief where possible.

The Tahltan Leadership Council will establish an annual meeting schedule,
including at least one meeting per quarter, to:

a) provide updates and communicate on current issues and initiatives;
b) review and discuss progress on the implementation of this Protocol;
c) make recommendations to ensure successful implementation of this

Protocol; and

d) where needed, resolve issues relating to the implementation of this
Protocol.

Subject to the TCC being able to find and secure resources, travel expenses for
participation in Tahltan Leadership Council meetings will be paid by TCC in
accordance with TCC policies. Otherwise, each Party will bear its own costs to
participate on the Tahltan Leadership Council.

The Tahltan Band Council and the Iskut Band Council will work collaboratively to
support and implement the collective goals and purpose of this Protocol and,
where feasible, will contribute resources to support the Tahltan Leadership Council
governance development.
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Meeting Notice

11. In convening meetings of the Tahltan Leadership Forum or the Tahltan Leadership
Council, the TCC will endeavor to provide ample notice, and to accommodate
participation by teleconference or videoconference, where appropriate.

Tahltan Negotiating Team

12. The Tahltan Negotiating Team may include the following members:
a) the President and Vice-President of the TCC,;

b) the Chief of the Tahltan Band Council, or the Chief’s delegate, who is an
elected councilor of the Tahltan Band Council;

c) the Chief of the Iskut Band Council, or the Chiefs’ delegate, who is an
elected councilor of the Iskut Band Council; and

13. The Tahltan Negotiating Team members will each be responsible for reviewing
information, providing input and recommendations, and raising any issues or
concerns in a timely manner to support a successful negotiation process.

14. The President of the TCC will be responsible for communicating information back
to the TCC Board about any consultations, negotiation or other initiatives involving
the Tahltan Negotiating Team.

15. The councilors representing the Tahltan Band Council and Iskut Band Council on
the Tahltan Negotiating Team will be responsible for communicating information
back to their respective Councils about any consultations, negotiation or other
initiatives involving the Tahltan Negotiating Team.

Decision-making

16. The President of the TCC is the spokesperson for the Tahltan Nation with regard
to issues of Aboriginal title and rights, and works collaboratively with the Tahltan
Band Council and Iskut Band Council in carrying out this role.

17. The TCC, working with the Tahltan Band Council and Iskut Band Council, will
implement the decision-making framework set out in Appendix A.

Other arrangements

18. Where appropriate, the Parties, or any two of them, may enter into further
arrangements with respect to developing and maintaining a cooperative working
relationship among the Parties.

19. Where any of the Parties may enter into further arrangements, they will do so
consistent with the principles set out in this Protocol.
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Communications and Information Sharing

20.

21.

22.

23.

24,

25.

The Parties agree to open and transparent communications with each other on
matters of mutual interest and concern.

Each Party agrees to provide timely notice on matters that could significantly
impact the other Party, and to provide information to facilitate the opportunity for
meaningful discussion and cooperation between the Parties.

To facilitate the commitments in paragraph 22, each Party will ensure that updates
from the other two Parties are a standing agenda item on their respective meeting
agenda, and each Party will make best efforts to participate in the other Parties’
respective meetings in order to provide these updates.

The Parties agree to keep the affairs, business and information of the Tahltan
confidential, and shall not disclose confidential information, except as reasonably
required to provide information to membership or supporting organizations.

TCC will be responsible for community engagement and disseminating information
to Tahltan people regarding any consultation, negotiation or other initiative
involving the Tahltan Negotiating Team.

The Tahltan Band Council and the Iskut Band Council will facilitate information
sharing with their respective band members regarding activities under this Protocol
by providing information for inclusion in the newsletter, providing presentations at
membership meetings, and holding workshops.

Dispute Resolution

26.

27.

28.

29.

Where a dispute arises between the Parties regarding the interpretation or
implementation of this Protocol, the Parties agree that the dispute shall be referred
to the Tahltan Leadership Council for resolution and that the Parties will endeavour
to resolve any Disputes in a co-operative, effective and timely manner.

If a matter remains unresolved after being considered by the Tahltan Leadership
Council, the dispute may be referred to the broader Tahltan Leadership Forum for
resolution.

If a matter remains unresolved after being considered by the Tahltan Leadership
Forum, the Parties may refer the matter to a facilitated or mediated process to
assist the Parties to resolve the matter in dispute within 60 days, or such period as
agreed to by Parties.

Each Party will bear its own costs to participate in any dispute resolution process
under this Protocol.

Review

30.

The Parties, primarily through the Tahltan Leadership Forum, will review this
Protocol six (6) months from its effective date, and annually thereafter, with a view
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to continually improving it to advance their shared commitments to strengthening
their relationship, building Tahltan unity, evolving Tahltan governance, and
working in the best interests of all Tahltan people.

Term

31. In the interests of working in the best interests of all Tahltan members, the Parties
agree that this Protocol should continue until such time as it may be replaced by a
new agreement of the Parties aimed at promoting the principles and purpose of
this Protocol, or by a Nation Constitution.

32. Notwithstanding paragraph 31, any Party may terminate this Protocol with [45]
days’ written notice to the other Parties.

33. Where a Party seeks to terminate this Protocol pursuant to paragraph 32 as a
result of a dispute in the interpretation or implementation of this Protocol, that Party
shall first invoke the dispute resolution process set out in paragraphs 26 — 29 to
allow opportunity for the Parties to attempt to resolve the dispute and avoid
termination of this Protocol.

Amendment

34. The Parties may amend this Protocol, including the appendices, by written

agreement.
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25: BOARD MEETING MINUTES TEMPLATE

Meeting Minutes of the Tahltan Central Government Board of Directors

1. Callto Order: [time]

A [meeting type — regular quarterly or special] meeting of the TCG Board of Directors

was held on [date] at [location]. The meeting was presided over by [Chairperson’s name

(typically the President)], with [secretary’s name (typically the Executive Director) as

secretary.

1. Attendees:

Voting members present, voting members not present and guests in attendance were as

follows:
attendance | attendance | attendance

[Name], President ] ] ] ] []
[Name], Vice-President ] ] ] ] []
[Name], Secretary-Treasurer [] [] ] ] ]
[Name], Carlick

[] [] [] [] []
Representative/Delegate
[Name], Cawtoonma

[] [] [] [] []
Representative /Delegate
[Name], Eth’eni

[] [] [] [] []
Representative /Delegate
[Name], Etzenlee

[] [] [] [] []
Representative /Delegate
[Name], Good-za-ma

[] [] [] [] []
Representative /Delegate
[Name], Ts’imgalteda

[] [] [] [] []
Representative /Delegate
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attendance | attendance | attendance
[Name], Stikine Claw and Thicke
[] [] [] [] []
Representative /Delegate
[Name], Shukak
[] [] [] [] []
Representative /Delegate
[Name], Thud ga
[] [] [] [] []
Representative /Delegate
[Name], Dekama
[] [] [] [] []
Representative /Delegate
[Name], Executive
. [] [] [] [] []
Director/Secretary Delegate
[Name], Guest ] ] ] ] []
[Name], Guest ] ] ] ] ]
[Name], Guest ] ] ] ] ]
2. Approval of Minutes:
[A motion to approve the minutes of the previous [date] meeting was made by
[name] and seconded by [name].
3. Conflict disclosure(s)
¢ Name of disclosing Director and description of real or perceived conflict
e Board direction following disclosure
4. Executive Director and Committee Reports:
[Report name] was presented by [name of presenter]
5. Resolutions:
Motion: [Insert resolution description]
e Moved by: [Name]
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e Seconded by: [Name]

e The resolution was [accepted, approved, rejected, or tabled] with [number
of Board members] voting in favor and [number] of Board members voting
against.

e The reasons by Board members opposed were as follows: [Briefly, the
concerns expressed by opposing Board members, and any key
discussion points that lead the resolution to fail, be tabled to another
meeting, or withdrawn]

6. Old Business:
¢ Review: [Reference to reports, briefing notes and attach to minutes]

e Action: [Briefly, the action items, if any, associated with old business]

7. New Business:
¢ Review: [Reference to reports, briefing notes and attach to minutes]

e Action: [Briefly, the action items, if any, associated with new business]

8. Announcements:

[Briefly, describe significant announcements and the name Board member making the
announcement]

9. Adjournment:

[Name of mover (typically the Chair) moved that the meeting be adjourned, and this was
agreed upon at [time of adjournment].

[Secretary Name, Position] Date of Approval

Tahltan Central Government
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26: BOARD RESOLUTION TEMPLATE

RESOLUTION NAME/SUBJECT MATTER and NUMBER:

DATE:
WHEREAS [...]; and

WHEREAS [...]; and

WHEREAS [...]:

THEREFORE BE IT RESOLVED THAT:

1. [Decision];
2. [Decision]; and

3. [Decision].

Motion moved by: [Director First and Last Name]
Second by: [Director First and Last Name]
Opposed: [Directors First and Last Name(s)]

Carried:

All Directors Named
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27: TAHLTAN CENTRAL GOVERNMENT COMPLAINT FORM

In light of the potential impact on the TCG’s resources and governance, potential
broader impacts within the Tahltan Nation, and the personal and political considerations
that may be present, complaints require a clear demonstration of reasonable grounds for
a complaint, which includes a high degree of specificity and a reliable evidentiary
framework, as well as a clear connection to the TCG’s interest in Director accountability.

Please ensure when completing the form below that you include, at minimum:

a. your full name and signature;
b. full details of the alleged conduct, including:
i.  what was observed or experienced;
il dates and times;
iii. witnesses, together with their contact information; and

iv.  details of other available evidence (e.g. written or electronic records,
photographs, etc.);

c. the applicable TCG policy and provision you consider was violated by the
Director(s)’s conduct;

d. adetailed description of why you consider the Director(s)’s conduct to be in
violation of applicable policies; and

e. the full name and signature of a Tahltan adult as witness.

This form is intended as a formal record of complaint against TCG Directors. Records of
all Complaint Forms, regardless of subsequent actions, are official TCG records and
maintained by the Executive Director on behalf of the TCG Board of Directors.

kkkkkkkkkkkkkhkkkkkkkkkhkkkkkkkkkhkkkkkkkkhkkkkkkk

Director in Question: Date:

Complainant(s) First Name and Last Name:

Complainant(s) contact information:
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Details of the Complaint:

In the space below, describe the details of the incident. Include dates, times, witnesses
(if applicable) and other relevant facts about when the behavior or activity was observed

or experienced. Include additional pages as necessary.

O Further details are attached to this form
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Nature of the Complaint:

O TCG Director’s Code of Conduct Section/subsection:
(| TCG Director’s Oath of Confidentiality Section/subsection:
O Rules governing Conflict of Interest Section/subsection:

Name and signature of Complainant:

First Nation, Last Name (Please Print)

Phone number:

Email address:

Mailing address:

Signature:

Witness Information

To be completed by a competent Tahltan adult who was physically present and saw the
Complainant sign this Complaint Form.

I, [first and last name] , witnessed the signature of

[first and last name of the Complainant]

Phone number:

Email;

Mailing address:

Signature:

***For TCG Use Only***
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This complaint has been reviewed found to be
of substantive and legitimate concern and

therefore forwarded for consideration by the U Yes [ No
Board in accordance with section 7 of the TCG
Governance Policy Manual.

Nature of the Complaint:

O TCG Director’s Code of Conduct Section/subsection:

(| TCG Director’s Oath of Confidentiality Section/subsection:

O Rules governing Conflict of Interest Section/subsection:

Remarks, recommended next step or disciplinary measure.

This complaint has been reviewed by the following parties.

Name Name Name

Position Position Position

Signature Signature Signature
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28: ACCOUNTABILITY PROCESS WARNING NOTICE FORM

Director First and Last Name:

Date/Time of Violation: Date of Warning:

Nature of the Complaint

O TCG Director’s Code of Conduct Section/subsection:
(| TCG Director’s Oath of Confidentiality Section/subsection:
O Rules governing Conflict of Interest Section/subsection:
(| first warning O second warning O
Remarks:

third warning

Action Taken:

O Further details are attached to this form

| have read and understood the nature of this notice.

Authority’s Signature:

Director’s Signature:
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1. FINANCIAL POLICY SUMMARY

A. OBJECTIVE

The implementation of the Tahltan Central Government (TCG) Financial Policy is to develop, in the best
interest of all TCG members, a single set of policies that:

l. In a practical and concise way, and taking into account the uniqueness of the organization,

provide a fiscal framework that allows for smooth day-to-day operation;

Il. Support functional leadership as determined by the TCG;

Il. Assist in effective decision making and strategic planning, resulting in capacity building;

V. Establish clear responsibilities and performance expectations for holders of positions with
delegated financial responsibilities, and monitor adherence thereto;

V. Manage current and future financial resources and human resources in an ethical efficient and
economical manner;

VI. Provide assurance to membership on the soundness and integrity of reported financial
information;
VII. Ensure transactions are processed in accordance with TCG by-laws;
VIII. Safeguard assets, contracts and potential agreements; and,

IX. Assist with the timely completion of a successful year-end audit.
B. COMPLIANCE

The Tahltan Central Government will operate in accordance with the:

l. Tahltan Central Government bylaws;
1. Societies Act of the Province of British Columbia;
M. Standards or recording, reporting and remitting established by the Canada Revenue Agency;
V. Banking rules and agreements signed by authorized members of the Tahltan Central
Government; and,
V. Ratified policies of the Tahltan Central Government.

C. DEPARTMENTS AND PROJECT BASED FUNCTION

The activities of the TCG will be grouped into several components, including — but not limited to —
Administration, T.H.R.E.A.T., Economic Development, the Socio-Cultural Working Group, Health, Human
Resources, and other projects.
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D. ACCOUNTABILITY
The managerial responsibilities of the Executive, the Board, and any other employees will form a portion
of their mandate to which they are accountable.

The Executive and Board, including specifically the Finance Committee, will participate in the preparation
of annual budgets and required related resolutions, and will be consulted on matters that exceed normal
business transactions.

Detailed finance procedures will be developed that will be consistent with the TCG Finance Policy.
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2. GOVERNMENT STRUCTURE

Accountability Structure of the Tahltan Central Government (as it relates to financial responsibilities and

authorities).

Board of Directors Finance Committee

Executive Committee

Executive Director

Finance Director

Senior Finance Clerk

Finance Clerk
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3. GENERAL ACCOUNTING GUIDELINES

A. GAAP

The books of account will be processed and managed with the accrual method of accounting in
accordance with the current Generally Accepted Accounting Principles (GAAP).

B. AUDIT

In accordance with TCG bylaws, the books of account shall be audited annually, unless the Executive
and Board of Directors determine that, for justifiable reasons, a lower level of assurance is required. The
budget for the annual audit will be considered to be a mandatory allowance.

The audited financial statements will be presented to the membership at the Annual General Assembly.

The management letter prepared annually for the auditors will be reviewed at the first board meeting held
after the Annual General Assembly. This letter will form the primary basis on which the Secretary
Treasurer and the Finance Committee will create a detailed workplan to address all issues, then report
progress bi-weekly to the Executive and Finance Committee until all recommendations are either
implemented or dismissed for reasons of practicality.

C. DISCLOSURE, TRANSPARENCY AND RISK

One key objective for the adoption of a formal finance policy is to provide the Executive and membership
with enough information for the users to understand the financial statements and make informed inquiries
about financial statement items or transactions when they require further details. A resulting benefit is the
curtailing of risk related to the accuracy of the reported figures, both on an interim basis and upon the
completion of the year-end audit.

D. CONTINUITY

The accounting policies used to produce current reports will be retroactively applied when possible to
ensure that comparative figures provide relevant comparison to current figures.

E. MEASUREMENT

Transactions are to be measured at cost (or amortized cost), and only where there is a deviation from fair
market value on a transaction that is determined to have a material effect on the financial statements may
an adjustment be considered, and only after approval from both the assigned auditor and the Secretary
Treasurer.
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F. PROCESS AUTHORIZATION

All transactions processed will follow the specified procedural authorization process. This will include
payroll, accounts payable and vendor payments, accounts receivable and invoicing, and adjustments to
the general ledger.

G. STATUTORY REPORTING AND COMPLIANCE

It is the responsibility of the Finance Team to ensure that all filings (returns, reports, payments,
installments and remittances) relating to Canada Revenue Agency, WorkSafe BC, the BC Registry and
other regulatory authorities are completed accurately and submitted by their deadlines.

H. OBLIGATIONS
Financial obligations will not be entered into without appropriate authority.
. DISPOSITIONS

Dispositions of any item purchased by the TCG must be with the expressed permission of an appropriate
authority. See Capital Asset section for detailed policy.

J. REVIEW AND REPORTING

On a periodic basis to be determined, the Finance Director will provide the Executive Director and/or
Executive Committee with financial reports as requested. It is the responsibility of the Finance Committee
to review the financial activity and resulting reports at least quarterly.

K. YEAR-END
The fiscal year-end shall be March 315!in accordance with TCG bylaws.

L. PUBLIC POLICY

This policy is the property of the Tahltan Central Government and will be made available upon request to
any member. A copy of this Finance Policy will be available in the form of a binder kept at the TCG office
that will be available for review during normal business hours.

M. IMPLEMENTATION PLAN

As the Financial Policy is under implementation, consultation with identified users will produce
suggestions for refinement. These refinements, if deemed appropriate by the Board, will be adopted as is
practical to continue the betterment of the finance system. Key users will include members, the Board of
Directors, the Executive, auditors and TCG office and finance staff.
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N. ACCEPTANCE IN PORTION

Any section of this policy may be identified as invalid or impractical, however, remaining policy shall
remain in place unless the Board of Directors decides otherwise.

O. POLICY REVIEW

A review of this policy will be done every three (3) years to ensure it continues to meet the best interests
of the TCG and to ensure it reflects current standards of practice and legislation.
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4. AUTHORITY

A. SIGNING AUTHORITIES

The financial signing authorities shall be determined by the Finance Committee and Executive
Committee. It will be the responsibility of the Executive Director to ensure that all signing authorities are
kept up to date, with the list maintained by the TCG office.

There shall be a minimum of four (4) signing authorities to include a minimum of;

LEVEL 4 Board of Directors

LEVEL 3 Executive Director or Finance Director

LEVEL 2 Senior Finance Clerk or Finance Clerk
with Executive Director or Finance Director

LEVEL 1 Senior Finance Clerk or Finance Clerk

Cheques and electronic transfers will require a minimum of two (2) signing authorities, with the signatures
only to be original and not digital copies.

The selection of signing authorities shall be done in a manner that ensures an appropriate segregation of
responsibilities in the disbursement and collection of TCG funds.

The integrity of electronic business transactions must be maintained at all times. A digital signature must
be used to authorize electronic business transactions. The method used to employ digital signatures must
employ some measure of security (password protection or similar) so as to identify the user who inserted
the signature.

B. AUTHORITY LEVELS

ITEM

TRANSACTION LIMIT

REQUIRED SIGNATURE

Expenditures
specified in budget

Under $5K

LEVEL 1 or above

Between $5K and $25K

LEVEL 2 or above

Between $25K and $50K

LEVEL 3

Greater than $50K

A quorum at LEVEL 4

Expenditures NOT budgeted

Under $1,000

LEVEL 2 or above

Between $1K and $5K

One signature LEVEL 3

Between $5K and $25K

Two signatures LEVEL 3

Greater than $25K

A quorum at LEVEL 4
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Capital Assets Acquisition Under $5K Any two
Between $5K and $10K LEVEL 2 or above
Between $10K and $50K LEVEL 3
Greater than $50K A quorum of LEVEL 4

Disposition of Capital Assets

Book Value under $2,500

Signed approval, LEVEL 2 or
higher

Book Value over $2,500

Signed approval by LEVEL 3 or
above

C. SOLE PURPOSE

The TCG will only incur expenditures and commitments related directly to the business and operations of
the TCG. Personal expenses for any member of the Executive, Board or staff may not be funded by the

TCG for any reason.

The Executive Director is responsible for:

I.  Providing pre-approvals for planned expenditures that have not been specifically addressed in
this policy, but that he/she deems to meet the intent of the policy; and,
Il.  Approving expenditures for emergency purpose that was not anticipated in the budget.
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5. BUDGETING AND PLANNING

A. PLANNING AND BUDGET FRAMEWORK

Three (3) months prior to the end of the fiscal year end, the Board and key advisors will meet to
create/review the TCG Business Strategy Plan for the following year. This strategy will be consistent with
the current bylaws and policies, taking into account existing information and likely resources. The Plan
will be approved by the Executive Committee no later than March 315t annually.

B. PLANNING COMMITTEE

An intrinsic part of the budgeting process is the aspect of strategic organizational planning, to which the
Executive, Board, Executive Director, Finance Director and identified key consultants contribute. The
communication and directives from this broader group will play a vital role in the development and
determining changes to the budgets.

C. ANNUAL BUDGET / FINANCE TEAM

On an annual basis, the Secretary Treasurer, Finance Committee and Executive Director, together with
the Finance Director and Bookkeeper (collectively, the “Finance Team”) will meet to establish the
following budgets:

General operating;

THREAT;

Micro budgets for committees and small projects;
AGA; and,

Other budgets as deemed necessary.

oL~

D. BUDGET vs ACTUAL

The Finance Team as outlined above will meet quarterly at a minimum to review the actual financial
performance, adjust budgets as required, address the need for new or amended policy, and make
determinations necessary regarding budgets and long-term strategic planning. Variances between
budgets and actual figures will be examined, and those deemed material in nature will be investigated to
ascertain the cause and requirement remediation.

E. BUDGET IMPLEMENTATION

The Senior Finance Clerk will be responsible to enter budget figures into the accounting system at the
beginning of each fiscal year, updating as required. It is the responsibility of the Finance Director to
identify transactions whose scope exceeds the budgeted figures.
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6. INSURANCE

A. GENERAL

The purpose of this policy is to provide guidance on the establishment and maintenance of an insurance
program to ensure material risks are addressed for TCG and its Board members, officers and staff. This
policy applies to the Board, Finance Committee, Executive Director, Finance Director and all other
employees involved in insurance matters at the TCG.

The TCG will obtain sufficient insurance coverage for its operations, staff and Board members as part of
its overall risk management strategy.

B. RESPONSIBILITIES

l. The Board is responsible for:

a.

Procuring and maintaining in force all insurance coverage that is appropriate and
commensurate with the risks under the care and control of the TCG based on the
recommendation of the Finance Committee.

If Board chooses, procuring and maintain insurance for the benefit of a Board member or
a TCG officer or their personal representatives against any liability arising from that
person being or having been a Board member or an officer.

Il. The Finance Director is responsible for:

Leading and managing the risk identification and assessment process;

Selecting an insurance broker;

Evaluating options from insurance providers, as provided by the insurance broker, to
address the risks that require insurance coverage;

Recommending a preferred option to the Board that meets the needs of the TCG;
Monitoring insurance coverage expiration and payment dates to ensure coverage does
not lapse; and,

On an annual basis reviewing insurance coverage to ensure that it continues to meet the
needs of the TCG.
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7. RISK MANAGEMENT

A. GENERAL

The purpose of this policy is to provide guidance on risk management as part of the integrated planning
process and ongoing governance activities of TCG, including risk assessments, mitigation plans, and
specific business activities that are separately evaluated, managed and monitored. This policy applies to
the Board, Finance Committee, Executive Director, Finance Director and all other employees involved in
risk management at the TCG.

The TCG will identify, manage, and monitor risks related to the financial management system and the
achievement of its goals.

B. RESPONSIBILITIES

1. The Board is responsible for:

Providing input to the annual risk assessment, including consideration of Fraud Risks;
Reviewing and approving the annual TCG Risk Management Plan and Fraud Risk
assessment;

For-profit business activities, consolidated entities and ventures;

The investment strategy and investment risk assessment;

Loans, guarantees and indemnities; and,

Insurance coverage.

oo

~oao

V. The Finance Committee is responsible for:
a. Providing input to the annual risk assessment including consideration of Fraud Risks;
and,
b. Reviewing the risks assessment plan and Fraud Risk assessment on a regular basis to
ensure risks are adequately identified and monitored.

V.  The Executive Director is responsible for:

a. Managing the annual risk assessment process and preparing the Risk Management Plan;

b. Identifying and assessing risks associated with specific material business activities,
loans, guarantees, indemnities, investments, general operations, financial reporting and
Fraud Risks;

c. Reviewing and updating the Risk Management Plan and Fraud Risk assessment on a
regular basis; and,

d. Immediately reporting any significant changes to the Risk Management Plan and Fraud
Risk assessment to the Finance Committee.

VI. The Finance Director is responsible for:
a. Ensuring all for-profit business activities are separately reported in the monthly, quarterly
and annual financial statements and management reports;
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b. Developing and recommending procedures for identifying and mitigating risks for the
annual Risk Management Plan;

c. Developing and recommending procedures for identifying and mitigating Financial
Reporting Risks and Fraud Risks;

d. Reviewing and recommending approval for loan, guarantee or indemnity requests;

e. Preparations of the TCG investment strategy, insurance coverage and emergency plans;
and,

f.  Monitoring the control activities and its impact on the TCG and the Risk Management
Plan.
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8. BANKING

A. OBJECTIVE

Bank accounts by the TCG are to be used solely for the receipt and disbursement of TCG funds by
authorized TCG employees and Directors. The policies below are to provide the security necessary to
protect the finances of the organization, providing assurance to all TCG members.

B. ACCOUNTS

The Finance Committee with direction from the Finance Director will determine the number and types of
authorized bank accounts, and only Finance Committee members are authorized to establish accounts
with financial institutions. All accounts must be in the name of the Tahltan Central Government.

C. SIGNATURES

Every cheque, withdrawal, transfer or other disbursement will require two (2) signing authorities, in
accordance with the authority levels determined in this document, with the exception of regular electronic
funds transfers authorized by the Executive Director or Director of Finance that use a time-sensitive,
traceable, internet banking passcode to release funds from the TCG account

TCG bank cheques, transfer requests and wire authorizations must bear the original handwritten
signatures of properly designated and duly authorized personnel. At no time may an electronic signature
be used to authorize the disbursement of funds

Under no circumstances may a signing authority authorize payment to themselves or their immediate
family.

D. CHEQUE SECURITY

At no time are blank cheques to be signed. Signing authorities are responsible for verifying the invoice,
requisition, payroll calculation, and deposit associated with each disbursement. When not being used,
TCG cheques and wire requests are to be kept in a locked and secure location.

E. CASH AND EQUIVALENT

Cheques may not be written to “Cash.” A petty cash system will be maintained with one employee
designated to issue cash for small purchases. Over $100, the Finance Clerk will either make
arrangements for direct payment or the purchase can be paid for with the settlement of an expense
reimbursement form.

14/38




Tahltan Central Government Finance Policy Manual

Claims for petty cash must have a dated and detailed receipt. For purchases over $100, the finance Clerk
will make arrangements.

F. REVOCATION OF AUTHORITY

The Secretary Treasurer, Executive Director or any member of the Finance Committee may, on the basis
of improper use, revoke the signing authority of any person authorized to sign cheques and authorize
disbursement. It will be the responsibility of the Executive Director to notify the financial institution(s) of
any changes to designated signing authorities.

G. DUPLICATE OR REPLACEMENT PAYMENTS

If a cheque or wire authorization is lost, misplaced or otherwise unaccounted for, a replacement may be
issued once the original cheque has been cancelled in the accounting system and the bank institution
notified in the form of a stop payment. The cost of the stop payment may be passed on to the recipient if
the loss is due to careless handling.

H. INVESTMENTS

The Finance Committee, the Executive Director, and the Finance Director, together with professional
advisors, may determine the need to place funds in an investment account. The account must guarantee
the initial deposit through the CDIC program, provide flexibility to allow for reasonable solvency, and bear
interest or benefit greater than what is available through the general operating accounts. Investments with
a potential loss of initial capital will not be considered. Costs associated with funds or advisors must be
clearly investigated prior to the investment being made to ascertain the long-term benefit to the TCG.

. LOANS AND ADVANCES

Under no circumstances will advances or loans be made to employees, subcontractors, Board member or
Executive members except in the sole situation of a sub-contractor requiring a fee in advance, as
determined by a signed negotiated contract.
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9. LONG-TERM DEBT

C. GENERAL

The purpose of this policy is to establish an effective and accountable borrowing framework for the TCG.
The policy applies to the Executive Director, Finance Director, Finance Committee, Board and those
persons with the authority to recommend or approve long-term debt.

All proposals for funding through long-term debt obligations will be submitted to the Finance Committee
for review and recommendation and to Board for review and approval and will be supported by a financial
proposal. Long-term debt obligations will be recorded, monitored, reconciled and reported to the Board
quarterly with any exceptions or issues identified and resolved.

D. RESPONSIBILITIES

VII. The Board is responsible for:
a. Reviewing and approving any proposed long-term debt financing, including the terms and
conditions, recommended by the Finance Committee.

VIIl.  The Finance Committee is responsible for:
a. Reviewing any long-term debt financing proposal report presented by the Executive
Director and Finance Director and recommending a course of action to the Board.

IX. The Executive Director is responsible for:
a. Reviewing any long-term debt financing proposal report prepared by the Finance Director
and recommending a course of action to the Finance Committee.
b. Monitoring borrowings, loans and payments in respect of each Capital Project.

X. The Finance Director is responsible for:

a. Preparing any long-term debt financing proposal report for each proposed financing and
presenting it to the Executive Director for review and comment.

b. Ongoing monitoring and management of all long-term debt obligations, including timely,
payments, maintain sufficient documentation, and performing regular reconciliations of
debt transactions.

c. Reporting and disclosing the long-term debt obligations in the financial statements in
accordance with Public Sector Accounting Standards (PSAS) and any agreements under
which the long-term debt obligations were incurred.
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10. NON-CAPITAL PROCUREMENT

A. CONSIDERATION

For the procurement of all goods and services that have not been budgeted, the following will be
considered:

l. Confirmation of necessity;
Il. Confirmation of anticipated procurement;
Il. Confirmation that the cost has been accurately included in the budget;
V. Determination of which department will bear the cost;
V. Determination of who will be responsible for obtaining quotes, determining the best vendor and

product;
VI. Determination of urgency of need/expected delivery; and
VII. Determination of whether Committee/Board/Executive approval is needed.

B. PREFERRED PROCUREMENT

l. If the Goods/Services are available within the Tahltan community, and if the quality is comparable
and the cost does not exceed an external supplier by more than 15%, local procurement is
encouraged. Procurement for goods and services should be openly communicated to the
membership as practicality allows in order to encourage the support of local businesses and
community members.

Il. If two or more members/businesses in the community are able to offer the same goods/services
and are of comparable cost/quality/availability, the choice of vendor musts be made by a
responsible employee, board member or committee delegate who is able to make an objective
decision without any real or perceived conflict of interest.

Il. When an external vendor is able to provide the goods/services at a cost in excess of 15% less
than what would be available through the community, the procurement may be permitted,
providing the decision is made by a responsible employee, board member or committee delegate
who is able to make an objective decision without any real or perceived conflict of interest.

C. BOARD, COMMITTEE AND EXECUTIVE REVIEW

For any procurement that falls outside of budgetary allotments surpassing departmental financial
authorization limits (as outlined in section 4B Authority Levels), procurement must not be secured until
approval has been granted by the appropriate authority.
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11. CAPITAL ASSET PROCUREMENT, DISPOSITION
AND ADMINISTRATION

A. CAPITAL ASSET DEFINITION

The TCG shall treat as capital assets any assets for which the TCG has title, with a greater cost than
$5,000 and an expected useful life beyond one (1) year. Added to the capital cost of any asset will be
expenditure that alter, modernize or increase functionality, prolong the asset’s useful life. If the purchase
is for a set of items (e.g., a set of chairs) that exceeds $5,000, the set will be deemed to be a single asset
and administered as such.

In the case where an asset is donated, an estimate of its current value will be determined by
management.

All assets purchased by, donated to, or created by/for the TCG will have title as TCG assets.

B. CAPITAL ASSET PROCUREMENT

If the Capital Asset is available within the Tahltan community, and if the quality is comparable and
the cost does not exceed an external supplier by more than 15%, local procurement is
encouraged. Procurement should be openly communicated to the membership as practicality
allows in order to encourage the support of local businesses and community members.

If two or more members/businesses in the community are able to offer the same goods or
services and these are of comparable cost/quality/availability, the choice of vendor must be made
by a responsible and objective employee, board member or committee delegate who is able to
make an objective decision without any real or perceived conflict of interest.

When an external vendor is able to provide the asset at a cost in excess of 15% less than what
would be available through the community, the procurement may be permitted, providing the
decisions is made to make an objective decision without any real or perceived conflict of interest.

C. BOARD, COMMITTEE AND EXECUTIVE REVIEW

For any procurement that falls outside of budgetary allotments surpassing departmental financial
authorization limits (as outlined in section 4B Authority Levels), procurement must not be secured until
approval has been granted by the appropriate authority.
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D. ASSET REGISTRY

The TCG will keep an accurate record of all assets including initial costs, improvements and location.
Amortization will be calculated on a periodic basis as determined by the Finance Committee. The asset
registry will also record retirements and disposition of assets.

E. DISPOSITION AND RETIREMENT

Capital assets may be disposed of with the permission of the Finance Team, as detailed in the Authority
Table (4B). Acceptable reasons for the unscheduled disposal of assets include:

l. The asset is deemed to be unnecessary or is of the condition where its use is considered
impractical given the current requirements of the TCG, or the amount of funds required to repair
or improve the assets is deemed impractical.

Il. The sale price of the asset is equal or greater to the current book value.

F. WRITE-OFFS AND WRITE-DOWNS

TCG capital assets must be written off when:
l. The asset is deemed to be irreparable, lost, stolen or obsolete.
II.  Theitem, with the approval of the Board of Directors, has been donated.

TCG capital assets may be written down beyond the expected amortization plan when:
l. The asset is depreciating at a greater rate than what is expected.

Il. For extraordinary and supportable reasons, the asset's value had declined substantially
compared to book value.
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12. EMPLOYMENT AND PAYROLL

A. EXECUTIVE COMPENSATION

Compensation of the Executive will be determined by the Board of Directors. The compensation structure
will relate to the level of responsibility, the volume of work and the required education and skills to the
base level of compensation.

Basic guidelines that will be adhered to in determining the executive compensation are:

l. The position of President of the TCG is deemed to be a full-time position, and the compensation
will reflect this commitment.

Il. The positions of Vice President and Secretary Treasurer are part-time positions, and the
compensation will reflect this commitment.

1. Compensation for the three positions will include a base salary and vacation allowance of 6%
(three weeks of holidays), will be calculated on the accrual system. Vacation pay cannot be paid
out unless prior arrangements have been made and approved by the Executive Director.
Executive are not expected to work during the Christmas break, however, will be paid normal
compensation during this period. The result is an equivalent of five (5) weeks of annual holiday
per year, which is considered to be competitive.

V. Compensation of the Executive requires that the elected member is fulfilling their responsibilities
on a monthly basis. If a member of the Executive is excused or resigns, he/she will no longer be
eligible for compensation.

V. Compensation for elected positions will be processed through payroll and subject CPP, El, any
taxation required by law as well as other benefits.

B. BOARD AND COMMITTEE COMPENSATION

Attendance at all meetings and at all Board of Directors’ conference calls will be taken, in order to confirm
attendance and compensation entittlement as well as to confirm quorum for decisions made.

The Board of Directors and primary committees are entitled to receive compensation for time spent on
meetings that are called in order to carry out TCG operations, as determined in TCG bylaws (Section
V.(h). A resolution must be passed annually and is valid until the next Annual General Assembly. The
Executive Director or Chair is responsible for recording Board or Committee member participation in
meetings and submitting to the Director of Finance for reimbursement. Board and Committee
compensation rates are listed in Appendix C (attached).

C. GENERAL SALARY DETERMINANTS

The Executive Director has the responsibility for making wage determinations. He/she makes salary and
wage scale determinations based on the:

20/38




Tahltan Central Government Finance Policy Manual

l. Complexity and amount of responsibility the position entails;

Il. Comparable open-market values, NOC guidelines;
M. Relative challenge of finding a suitable candidate;
V. Required amount of education, training and experience to complete all regular tasks; and,
V. Conditions of employment — i.e., hours, flexibility, environment.

Within the scale, additional skills and related experience, as well as the length of service for the TCG,
would determine positioning within the wage range.

D. SALARY INCREMENTS

Annual reviews will be conducted by the designated authority. Salary increments may be made available
based on:

l. The fulfillment of delegated responsibilities;

. The availability in the budget for salary increments as determined by the Finance Committee;
Il. An increase in employee qualifications due to training or education; and,
V. An increase in responsibility or workload.

E. DETERMINATION OF EMPLOYEE STATUS

Appropriate engagement status, based on CRA guidelines as follows:
Employee/Employer Relationship:

The relationship is one of subordination. TCG staff will supervise and determine procedural guidelines as
to how the work is performed, what results are desired, and the method of payment, whether hourly,
salary or other.

Contractor/Subcontractor Relationship:

Work is often temporary in nature and is generally self-directed with the scope being determined and
flexibility regarding how, when and where the work is completed. Required equipment (i.e., computer) is
owned by the subcontractor. There is no implied continuity, loyalty or security associated between the
subcontractor and the contractor.
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13. CONTRACTS

A. CONTRACTORS

Anyone doing work for TCG that has been determined to have an employment status as a contractor or
subcontractor is required to sign a contract with TCG for their services. These can take two (2) forms:

l. Retainer based contract; or,

Il. Specific deliverables contract.

B. REQUESTS FOR PROPOSALS

Construction, capital projects or identified service contracts in excess of $20,000 as approved in the
Finance Committee’s budget must be made in the form of a Request for Proposal (RFP).

All RFPs will include:

l. A deadline for submission;
Il. Concise details about the scope of work required including timing, location, etc.; and,
Il. Requirements for licensing, insurance and bond issuance.

One-time construction, capital projects or non-THREAT contracts with a value between $5,000 and
$20,000 will be required to obtain a minimum of three (3) quotes. Priority will be given to Tahltan
members and their companies with the proviso that the services are comparable to non-Tahltan
submissions.

The RFP evaluation process will be led by the Executive and the Finance Committee, and anyone with a
vested interest will be excluded.

The minimal cost proposal will normally be accepted unless the TCG Finance Committee deems it is in
the best interest of the TCG to accept a higher proposal because:

l. The proposal provides a better quality product or service;
Il. The proposal provides better economic benefit to the Tahltan membership;
1. The proposal provides for joint venture opportunities with the TCG or Tahltan organizations;
and/or,
V. There is other benefit deemed of value and approved by the Board of Directors in the form of a
resolution, which must indicate the reasons for the decision.
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C. AWARDING OF CONTRACTS

Contracts contemplated in the approved budget and not exceeding $10,000 can be sole-sourced upon
approval of the Executive Director.

D. LAWS, BYLAWS AND POLICIES

All contractors and subcontractors of TCG shall abide by TCG laws, bylaws and policies that relate to the
work they are to perform.

E. MONITORING OF CONTRACTORS/SUPPLIERS

l. On an ongoing basis, the Executive Director will monitor the quality of the work and the working
relationship with the contractor/supplier. Any issues noted will be documented in the
contractor/supplier file and resolved by the Executive Director.

Il. Performance evaluation should be tailored to the job size and complexity. A review of both the
project quality and the service quality should be conducted using a standard set of criteria and
applying weight factors established at the time of award. Any adjustments to the criteria weighting
should not be made without the contractors'/suppliers’ concurrence.

1. Contracts will be reviewed on an annual basis (or other timeframe as deemed appropriate by the
Executive Director for the nature and complexity of the goods/services in question) and a request
for other contractors/suppliers initiated if deemed necessary.
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14. TRANSACTION PROCESSING

A. RECEIPT OF INFORMATION

All financial information (invoices, receipts, statements) must be date stamped upon receipt and provided
to the appropriate office staff member.

B. VERIFICATION AND VALIDITY

Transactions that are unfamiliar or that exceed budget allowances must be confirmed before being
entered into the accounting system. For goods and services that exceed budget amounts, the detail of the
transaction must be authorized as detailed in the Authority section of this policy manual.

C. CODING OF TRANSACTIONS

In accordance with the TCG budget, the established chart of accounts, and the project and departmental
sub-codes, all transactions are to be entered correctly within ten (10) days of receipt/occurrence.

In instances where the coding of the transaction is uncertain, the Executive Director, Finance Director or
the Auditor will provide guidance.

D. ACCOUNTING SOFTWARE

The TCG currently uses Sage 50 accounting software. The Finance Director will ensure that the software
license is kept current and that the Finance Clerk regularly updates the software.

E. PAYROLL PROCESSING

Timesheets, memos of rate/salary changes must be used in the periodic processing of payroll.
Appropriate accruals must be maintained for vacation entittement. Under no circumstances may
advances be issued against payroll. Vacation pay-out may only occur if an employee’s employment is
ending and there is no opportunity for him/her to take time off before cessation of work.

A Record of Employment (ROE) must be issued to departing employees within one week of their last day
of work.
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F. PAYMENT OF TRANSACTIONS

Payment of all transactions will be process in the priority of:
l. Payroll;
Il. Identified priority payments; and,
1. Verified vendor payables, in order incurred.

Payment must be made in accordance with the policies identified in the Banking and Authority sections of
this policy manual.

Payment details for accounts payable must be recorded on the original invoice, which is to be filed by the
vendor.

Electronic transfers must be filed by payee with supporting documentation attached.

G. INVOICING

Accounts receivable invoices are to be issued monthly, with a maximum of six (6) weeks from the end of
period to issuance. Supporting detail for the invoices must be kept by project, with the original invoices
filed by the vendor/payee.

See Appendix B for approved TCG Executive and Administration billing rates.

H. DEPOSITS
TCG deposit slips will be prepared for all deposits. The deposit slip must reference the payer and the

appropriate detail to ensure accurate recording. Deposits made must be entered into the accounting
system.

I. FILING OF RECORDS

Filing of all accounts payable records that include invoices and proof of payment must be filed by the
vendor within one (1) month of the transaction.

The Finance Director will ensure that filing is kept up to date, that supporting documentation is
appropriately attached to both invoices and payments.

J. PETTY CASH

A petty cash system will be maintained with an initial float of $200.
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K. EXPECTATIONS OF PROCESSING

Processing of transactions will be done in an accurate and timely fashion. The Finance Clerk will advise
the Finance Director and/or Executive Director if assistance is required to keep the information current.
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15. DATA PROTECTION, RECORD MANAGEMENT

The integrity and security of the finance data will be a priority. Off-site backups of all accounting data
must be performed weekly.

Access to cloud storage must be administered carefully to ensure information pertaining to employees
and banking is kept private.

Password protection on all computers, in addition to a secondary level of protection for the accounting
software, must be applied. Under no circumstances are employees to share or keep openly accessible
their passwords or log-in information.

Accounting records will be kept in a safe, dry, secure location for a minimum of seven (7) years before
being considered for disposal. Disposal of accounting records must be done in a confidential manner, i.e.
shredding or burning by an insured service provider.
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16. CREDIT CARDS

A. ISSUANCE

TCG shall provide credit cards to facilitate official business — only when absolutely necessary and when
no other reasonable alternatives are available.

The Executive Director and Finance Director will approve all credit card requests. The credit card will
have Tahltan Central Government and the name of the holder identified on the card.

Credit card limits will be established from time to time and at the discretion of the Finance Committee.
Credit cards issued must be returned immediately at the end of employment or at the end of a term of

office (for elected officials).

B. USE

The credit card shall be used only for:

I.  Air travel, car rental, parking and to hold hotel reservations;
Il.  Meeting expenditures that cannot be billed to an account or invoiced;
lll.  Minor purchases for supplies at businesses where TCG does not have an account; or,
IV.  Other one-off expenditures that have been approved by the Executive Director or Finance
Director prior to purchase.

C. STATEMENTS

All credit card statements must be mailed directly to TCG office or obtain access to online credit card
billing from which banking institution?

D. RECONCILIATION

All credit card holders utilizing credit cards must turn in expenditure receipts in support of the listed
expenditure. Expenditures without receipts will be considered personal expenses and will be deducted
from the card holder’s next pay cheque.

28/38




Tahltan Central Government Finance Policy Manual

17. REIMBURSABLE EXPENDITURES

A. GENERAL

Employees will clearly demonstrate and document that all amounts they are claiming for reimbursement
were directly related to authorized activities performed on behalf of the TCG.

Expenses reimbursed by hosts or other third party funding arrangements must not be claimed personally;
instead, it must be reimbursed directly to TCG. (I reworded this as it didn’t make sense the way it was
written in the FNFMB manual)

Travel authorization (covered in greater detail in the following policy) must be submitted by employees to
their immediate supervisor prior to the travel. The approval must state the purpose, dates, and estimated
costs for the proposed travel. The immediate supervisor will review it to ensure the proposed travel is in
support of official TCG business and that there is sufficient budget available.

Anyone being paid for their attendance as a TCG representative is deemed to be on official “travel status”
for an approved trip for the period when an individual departs their residence or office until he or she
returns to their residence or office.

B. MEMBERSHIPS

Memberships in professional organizations that are required for an individual’s positon or are meeting a
demonstrated need to the TCG will be reimbursed provided that the appropriate immediate supervisor
has approved each membership.

For other expenditures not listed in this policy, pre-approval is necessary from the Executive Director
before initiating the expenditure and submitting a reimbursement claim.
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18. TRAVEL

Please note this policy comes from the TCG Human Resource Policies and Procedures Manual and is
copied here for reference.

Company travel must relate to necessary business transacted in excess of 20 km away from the
employee's normal workplace. Tahltan Central Government will reimburse its employees for reasonable
travel expenses incurred on authorized company business. All travel expenses must be properly
documented for approval and reimbursement. Any exceptions to the policy must be submitted to the
Executive Director for approval.

Employees are required to fill out a Travel Claim Form prior to traveling. Reimbursement rates are found
in Appendix A and are based on the Government of Yukon travel rates.

C. TRANSPORTATION

All company transportation will be conducted in the most economical manner possible. Whenever
possible, tickets should be booked at least seven (7) days in advance to benefit from any discounts
offered by the carrier, or through the negotiations made by Tahltan Central Government.

l. Air Travel
Air travel is required for employees traveling in excess of 500 km / 300 miles. Coach class shall

be used as the standard in the interests of costs-savings.

Il Private Vehicles
Employees may use their own vehicle for business travel purposes if it is deemed less expensive
than the rental of a car or public transportation, or if it offers a significant savings of time. The
employee must have business use coverage through his/her personal insurance provider.

Standard mileage reimbursement is outlined on the Travel Claim Form and approved mileage is
listed in Appendix D attached. This takes into account all actual expenses including fuel, olil,
maintenance, insurance, depreciation, etc. In the event that the traveler incurs higher costs than
the standard specified, the traveler must declare them in a statement submitted with the expense
report to be considered for reimbursement. The fixed and variable costs must be documented in
the report.

Parking, tolls, and ferries required will be reimbursed.
Commuting expenses are not reimbursable.

Any costs associated with the maintenance, fuel, vehicular breakdown, or damage incurred while
driving a personal vehicle are covered in the standard mileage rate, and will not be reimbursed.
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Any traffic violations, including parking tickets, will not be reimbursed by the company.
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lil. Rental Cars
Compact or economy models will be used in regards to cost-savings. Exceptions may be made
regarding vehicle size in the event of two or more passengers travelling together, or load
requirements. Any exceptions must have written approval prior to their reservation.
Rental of vehicles should be discouraged in metropolitan areas that have substantial public
transportation services available.

Renting of vehicles will be booked through a preferred vendor. Personal liability and physical
damage insurance is required on all rented vehicles, either pre-arranged through company
negotiations with a preferred vendor or through standard renting from a non-preferred vendor.

In the event of damage to a rental car, contact your supervisor immediately. All accidents must be
reported in writing immediately upon return, or earlier with trips lasting more than 3 days after
damage has occurred. A police report is also required.

Employees will fill the gas tank prior to the return of the rental car. The employee renting the
vehicle may be required to personally reimburse the fuel surcharge fee if he/she fails to fill the
vehicle gas tank prior to return.

Any traffic violations, including parking tickets, will not be reimbursed by the company.

D. MEALS
The Travel Claim Form outlines the per-diem rates that will be supplied to traveling employees to cover

the costs associated with reasonably priced meals. Employees are not required to produce receipts for
these meals.

l. Breakfast shall be paid in cases where travel is conducted prior to 7am, or ends after 9am.
Il. Lunch shall be paid when travel begins prior to 11am, or ends after 1pm.
1. Dinner shall be paid when travel begins prior to 5pm or ends after 7pm.

E. ACCOMODATIONS

Reservations for accommodations should be made with mid-range hotels. Reservations should be made
with preferred vendors.

It is the employee's responsibility to cancel reservations by 4pm (hotel local time). Room costs incurred
due to failure to cancel will not be reimbursed. Employees should make note of the cancellation number.

F. EXPENSE REPORTS

Employees are expected to submit an expense account report within 48 hours upon their return.
Reimbursement will be awarded upon approval of the expense account report.
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Employees are obligated to retain and submit receipts for any business expense not covered by the per-
diem.

Entertainment costs will not be covered by the company.
Incidentals will not be reimbursed when travel is less than one (1) full day.
Ticket receipts for airline fares must be submitted with the expense account report.

All expenses documented must be associated with a valid business purpose, and fall within company
guidelines.

Management information reports will be available. These reports will contain detailed information about
travel expenses charged to specific departments, including the names, destinations, purposes of, and
specific expenses of trips made.

G. APPROVAL

Employees cannot approve the reimbursement of their own travel expenses. Employees cannot approve
the reimbursement of travel expenses of an employee that they report to either directly, or indirectly.

*While traveling, employees are regarded as representatives of the company, and should conduct
themselves as such.
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19. APPENDIX A: Travel Reimbursement Rates

1. Accommodation
Hotel Receipts Required
Private $50 per night

2. Meals Allowance

Breakfast $23.20
Lunch $21.30
Supper $61.45
Incidental $17.30
3. Mileage $0.62 per km
4. Other Receipts Required

Taxi, Tolls, Transit
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20. APPENDIX B: TCG Executive and Administrative
Billable Rates

EXECUTIVE

TCG President
TCG Vice President
TCG Treasurer
TCG Board Member

ADMINISTRATION

Executive Director

Finance Director
Communications Director
Land Director

Tahltan Works Director
Communication coordinator
Events coordinator

Admin support

$200.00 per hour
$180.00 per hour
$180.00 per hour
$150.00 per hour

$150.00 per hour
$150.00 per hour
$130.00 per hour
$130.00 per hour
$130.00 per hour
$80.00 per hour
$80.00 per hour
$55.00 per hour

suld he hilled 3
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21. APPENDIX C: Board of Directors and Committee
Compensation Rates

Family Meetings $72.00 per hour
Conference Calls $72.00 per hour
Work/Meeting Day $500.00 per day

Travel Day $150.00 per day
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22. APPENDIX D: Approved Mileage Between Travel

Destinations

Dease Lake to Telegraph
Dease Lake to Iskut

Dease Lake to Terrace
Dease Lake to Smithers
Dease Lake to Prince Rupert
Dease Lake to Prince George
Dease Lake to Whitehorse
Telegraph to Iskut

Telegraph to Terrace
Telegraph to Smithers
Telegraph to Prince George
Telegraph to Prince Rupert
Telegraph to Whitehorse
Iskut to Terrace

Iskut to Smithers

Iskut to Prince George

Iskut to Prince Rupert

Iskut to Whitehorse

118km
94km
592km
608km
735km
979%km
662km
202km
700km
717km
1087km
843km
770km
508km
525km
896km
652km
744km

*All distance indicated are for one way travel between destinations plus 10 km, and the source used is

Google Maps.
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TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT
POLICIES

1 DEFINITIONS

“Executive Committee” means the President, Vice-President and the Secretary
Treasurer of the Tahltan Central Government (also referred to as the Executive)

“Extended Family Member” means the employee’s aunt, uncle, niece, nephew, great
grandparent, great grandparent-in-law, common law partner of a great grandparent,
and the employee’s Immediate Family Members.

“Immediate Family Member” means the employee’s spouse, common law partner,
child, step-child, foster child, daughter-in-law, son-in-law, sibling, brother-in-law, sister-in-
law, parent, mother-in-law, father-in-law, parent’'s common law partner, grandparent,
grandchild and any relative permanently residing in the same home as the employee.

“Human Resources Committee” means an Ad Hoc Committee consisting of any three
Board of Directors appointed by the Executive Committee.

“Board of Directors” means the elected body that has overall responsibility for the
management of Tahltan Central Government.

“Employee” means a person working for Tahltan Central Government for pay.

“Contractor’” means a person who confracts to furnish supplies or perform work at a
certain price or rate for Tahltan Central Government.

“Subcontractor’ means a person who/business that contracts to provide some service
or material necessary for the performance of another's contract with the Tahltan
Central Government.

TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT POLICIES 3
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TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT POLICIES

2

JOB POSTINGS AND HIRING POLICY

The Tahltan Central Government (“TCG") strives to recruit and hire the most qualified
employees possible. The TCG also aims to provide employment opportunities to
Aboriginal people.

This policy applies to all positions other than the President, Vice-President and the
Secretary Treasurer. The President, Vice-President, and Secretary Treasurer of the TCG
are elected by the Tahltan people.

2.1

PROCEDURE

All job postings will include a detailed job description including the position’s
primary responsibilities, salary range and required qualifications, knowledge,
experience or skills. (See the Job Description Policy)

Preference in hiring will be given to Aboriginal applicants, and where it is in the
best interest of the TCG, preference will be given to applicants with knowledge
and/or experience with the language, culture, history and customs of the
Tahltan Nation.

Resumes of all qualified applicants will remain on file for a minimum of six months.
All applicants who meet the minimum qualifications are to be considered for the
position.

All final candidates for any management position must meet with the Human
Resources Committee of the Board of Directors before an offer is extended.

The manager responsible for the position being posted will verify employment
references before extending an employment offer.

The Offer of Employment will be a standardized form and contain all pertinent
information including start date, remuneration, holidays and a list of primary
responsibilities.

If the Offer of Employment is accepted, the manager responsible for the position
will ensure that the employee signs an employment contract, Oath of
Confidentiality, and Code of Conduct prior fo commencing employment with
the TCG, and will ensure that these signed documents are placed in the
employee’s personnel file. The manager will provide the new employee with a
copy of the TCG’s employee policies and will bring the employee’s attention to
the Workplace Safety, Bullying and Harassment Policy.
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2.2

HIRING RELATIVES

The TCG may hire a relative of a current employee of TCG if a conflict of interest
does not exist.

The TCG may choose not to hire a current employee’s relative in a situation
where one relative would be directly or indirectly supervising another.

For the purposes of this policy, a relative includes: a husband, wife, mother,
father, son, daughter, sister, brother, son-in-law, daughter-in-law, sister-in-law,
brother-in-law, niece, nephew, or first cousin.

JOB POSTINGS AND HIRING POLICY 12



TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT POLICIES

3

PROBATIONARY PERIOD POLICY

All new employees and employees promoted/moved to a different position must serve
a probationary period. The probationary period gives the employee time to become
familiar with and competent in his or her job, for the TCG to assess whether the
employee is able to fulfill the requirements of his or her position, and with respect to new
employees, gives both the employee and the TCG time to determine if the employee
and TCG are a right fit for each other.

The positions of President, Vice-President and Secretary Treasurer do not have
probationary periods.

3.1

PROCEDURE

The length of the probationary period will be no more than six (6) months, will be
identified in the Employment Contract, and will depend upon the position and
the candidate.

If, during the probationary period, the employee’s manager believes in good
faith and based on reasonable and documented grounds that the employee is
not suitable for continued employment in the position, the TCG may terminate
the employee without notfice. If the employee has been promoted, the TCG
may, during the probationary period, acting in good faith, require the employee
to return to his or her previous position, or a position similar in nature, or take
additional training.

Throughout the probationary period, the employee’s manager will engage in
informal discussions with the employee to ensure that skill set and required
compatibility standards are met and give the employee an opportunity to meet
the standards required for the duties of the position.

The TCG may extend the probationary period once before the end of the first
period of probation if additional performance evaluation is needed, orif it has
been determined that there exists significant concern that the employee may
not be able to achieve their performance objectives.

At the end of the probationary period, the employee’s manager will complete a
performance review in order to determine if the employee is suitable for
continued employment in the position. If the manager concludes that the
employee should continue to be employed in the position, the employee will no
longer be on probation.

Probation for period of up to six months may also be instituted in situations where
an existing employee’s performance becomes unsatisfactory or there are other

disciplinary issues. The employee will be advised that he or she has been placed
on probation, and will be given a written list of performance and/or conduct

PROBATIONARY PERIOD POLICY 13
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expectations to be met during the probationary period. The employee’s
manager will monitor his or her progress and will work with the employee in an
effort to bring his or her performance back up to standard. If, the employee’s
performance does not improve after a reasonable amount of time, further
discipline, including termination, may result.

If a probationary period is extended, then a further performance evaluation will
be carried out at the end of the extended probationary period.

PROBATIONARY PERIOD POLICY 14
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4 JOB DESCRIPTION POLICY

Job descriptions are essential for identifying the skills and experience required for a new
position, and for providing employees with a clear understanding of their job
responsibilities.

4.1 PROCEDURE

e Each employment position in TCG must have a written job description which
includes all of the following:

Position title

Department name

Position description

Main job-related duties and responsibilities and any additional

responsibilities that may be required of the position

Behavioural competencies

o Required and recommended or desired education, skills, fraining and
experience

o Any physical requirements

o Salary or wage range for the position

o The position to whom the employee reports

O O O O

O

e Each manager must ensure that there is an accurate and up-to-date job
description for each existing position and all proposed new positions in the
manager’s department. No job position may be posted unless there is an
approved job description in place for the position.

e Job descriptions for new positions must be approved by the Human Resources
Committee of the Board of Directors.

e Changes to ajob description for an existing position other than the position of
President, Vice-President and Secretary Treasurer must be reviewed with the
employee in the existing position (if any) and approved by the Human Resources
Committee of the Board of Directors.

e Changes to the job description for the position of President, Vice-President and
Secretary Treasurer must be reviewed by the existing President, Vice-President
and Secretary Treasurer, if any, and approved by the Human Resources
Committee of the Board of Directors.

e Managers are responsible to review and update job descriptions during the
performance review process.

¢ Managers must ensure that an up-to-date job description is provided to each
employee with a copy kept in each employee’s personnel file.

JOB DESCRIPTION POLICY 15
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ATTENDANCE AND WORKING HOURS POLICY

5.1

5.2

5.3

ATTENDANCE
Employees are expected to be ready for work at the start of their work day.

If an employee is going to be late for work must notify his or her manager no later
than the employee’s regular starting time.

An employee who is habitually late for work may be subject to disciplinary
measures.

Absence due to tardiness must be made up outside of working hours.

Employees are expected to consult with their managers should they encounter
difficulties in attending their position during expressed work hours.

WORKING HOURS

The TCG'’s office and working hours are 9:00 a.m. to 5:00 p.m., Monday through
Friday, except for mandated holidays.

Full time employees are expected to work 35 hours per week, 7 hours per day,
excluding breaks.

Employees who work at least 7 hours per day are entitled to two paid 15 minute
breaks, one to be taken near the middle of the first half of the employee’s shift,
and one to be taken near the middle of the second half of the employee’s shift.

Paid break tfime may not be accumulated.

Managers and professional staff are responsible for completing work assignments
and responsibilities, which may require them to work in excess of 35 hours per
week.

While flexible working hours are not available for most positions due to the nature
of job responsibilities, with prior approval of his or her manager, an employee
whose job description can support flexibility may work a flexible schedule (e.g.
10:00 — 6:00 or 8:00 — 4:00). This request must be made in writing, signed by the
applicable manager and kept in the employee’s file.

All employees must submit timesheets every two weeks.

OVERTIME

It may necessary on occasion for an employee to work additional hours due to
emergencies or workload.

ATTENDANCE AND WORKING HOURS POLICY 16
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5.4

5.5

Managers and Executive, are expected to work flexible hours as necessary to
perform the functions of their position, and are not eligible for any overtime,
eitherin lieu or paid out.

Managers and supervisors must ensure that employees only work overtime when
necessary.

Managers and supervisors must provide employees with as much advance
notice as possible when employees are required to work outside of regularly
scheduled office hours.

All overtime must be approved in advance by the employee’s manager or
supervisor, or the Executive Director, and both the request and approval must be
in writing (email is acceptable). The request must explain the reason why the
overtime is unavoidable.

The employee must attach the written authorization to his or her time sheet when
submitted to the person responsible for payroll.

If a manager or professional staff member works unavoidable excessive
overtime, the Executive may approve time off on an hour-to-hour basis.

COMPENSATION FOR OVERTIME

Employees will be paid or given time off in lieu at a rate of 1.5 fimes the regular
hourly rate (or 1.5 hours off for every hour) for all time worked in excess of 40
hours in one week.

For employees on salary, the hourly rate is calculated by dividing the annual
base salary by 1820 (52 x 35).

Sick tfime or authorized paid leave taken in that week is not included in the
regular 40 hours for the purposes of overtime calculation.

Employees entitled to a General Holiday with pay who are required to work on a
General Holiday will be paid their regular rate of pay plus 1.5 times their regular
rate of pay.

Employees must be in attendance and have worked more than 40 hours in the
week in order to be eligible for overtime.

BANKING OVERTIME

Authorized overtime, once worked, paid out in the next pay period unless the
employee requests to bank it for the purpose of taking time off in lieu.

ATTENDANCE AND WORKING HOURS POLICY 17
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6

TRAVEL POLICY

As an employee of Tahltan Central Government, you may occasionally be required o
fravel on company business.

Company travel must relate to necessary business tfransacted in excess of 20 km away
from the employee's normal workplace. Tahltan Central Government will reimburse its
employees for reasonable travel expenses incurred on authorized company business.
All fravel expenses must be properly documented for approval and reimbursement.
Any exceptions to the policy must be submitted to the Executive Director for approval.

6.1

6.2

6.3

TRANSPORTATION GUIDELINES

All company transportation will be conducted in the most economical manner
possible.

Whenever possible, tickets should be booked at least seven (7) days in advance
to benefit from any discounts offered by the carrier, or through the negotiations
made by Tahltan Central Government.

Persons travelling and eligible for reimbursement shall be compensated up to a
maximum of a seven (7) hour work day. No overtime hours will be compensated
for anyone working and travelling more than seven (7) hours in a given workday.

AIR TRAVEL
Air travel is required for employees traveling in excess of 500 km / 300 miles.

Coach class shall be used as the standard in the interests of costs-savings.

PRIVATE VEHICLES

Employees may use their own vehicle for business travel purposes if it is deemed
less expensive than the rental of a car, public fransportation, or if it offers a
significant savings of time. The employee must have business use coverage
through his/her personal insurance provider.

Standard mileage reimbursement is outlined on the Travel Claim Form. This takes
into account all actual expenses including fuel, oil, maintenance, insurance,
depreciation, etc. In the event that the fraveler incurs higher costs than the
standard specified, the fraveler must declare them in a statement submitted with
the expense report to be considered for reimbursement. The fixed and variable
costs must be documented in the report.

Parking, tolls, and ferries required will be reimbursed.

Commuting expenses are not reimbursable.
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6.4

6.5

Any costs associated with the maintenance, fuel, vehicular breakdown, or
damage incurred while driving a personal vehicle are covered in the standard
mileage rate, and will not be reimbursed.

Any traffic violations, including parking fickets, will not be reimbursed by the
company.

TCG GOVERNMENT-OWNED VEHICLES

Employees using vehicles belonging to Tahltan Central Government for business
travel purposes will receive fuel reimbursement (not mileage reimbursement) and
only if it is deemed less expensive than the cost of public transportation, or if it
offers a significant savings of time.

As repair, maintfenance and insurance costs of TCG government-owned vehicles
are paid for by TCG, standard mileage reimbursement will not apply. Instead,
drivers of these vehicles will be reimbursed for actual fuel costs when producing
a fuel receipt.

Parking, tolls, and ferries required will be reimbursed.

Any traffic violations, including parking tickets, will not be reimbursed by the
company.

RENTAL CARS
Compact or economy models will be used in regards to cost-savings.

Exceptions may be made regarding vehicle size in the event of two or more
passengers, or load requirements. Any exceptions must have written approval
prior to their reservation.

Rental of vehicles should be discouraged in metropolitan areas that have
substantial public transportation services available.

Renting of vehicles will be booked through a preferred vendor.

Personal liability and physical damage insurance is required on all rented
vehicles, either pre-arranged through company negotiations with a preferred
vendor or through standard renting from a non-preferred vendor.

In the event of damage to a rental car, contact your supervisor immediately. All
accidents must be reported in writing immediately upon return, or earlier with
trips lasting more than 3 days after damage has occurred. A police report is also
required.

Employees will fill the gas tank prior to the return of the rental car. The employee
renting the vehicle may be required to personally reimburse the fuel surcharge
fee if he/she fails to fill the vehicle gas tank prior to return.
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6.6

6.8

Any traffic violations, including parking tickets, will not be reimbursed by the
company.

MEALS

The Travel Claim Form outlines the per-diem rates that will be supplied to
traveling employees to cover the costs associated with reasonably priced meals.
Employees are not required to produce receipts for these meals.

Employees are required to fill out a Travel Claim Form prior to traveling.

Breakfast shall be paid in cases where travel is conducted prior to 7am, or ends
after 9am.

Lunch shall be paid when travel begins prior to 11am, or ends after Tpm.

Dinner shall be paid when travel begins prior to 5pm or ends after 7pm.

ACCOMMODATIONS
Reservations for accommodations should be made with mid-range hotels.

In the interests of economy, minimum requirement reservations (i.e., single
traveler — single occupancy) should be made.

Reservations should be made with preferred vendors.

It is the employee's responsibility to cancel reservations by 4pm (hotel local time).
Room costs incurred due to failure to cancel will not be reimbursed. Employees
should make note of the cancellation number.

EXPENSE REPORTS

Employees are expected to submit an expense account report within 48 hours
upon their return.

Reimbursement will be awarded upon approval of the expense account report.

Employees are obligated to retain and submit receipts for any business expense
not covered by the per-diem.

Entertainment costs will not be covered by the company.
Incidentals will not be reimbursed when travel is less than one (1) full day.

Ticket receipts for airline fares must be submitted with the expense account
report.

All expenses documented must be associated with a valid business purpose, and
fall within company guidelines.
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¢ Management information reports will be available. These reports will contain
detailed information about fravel expenses charged to specific departments,
including the names, destinations, purposes of, and specific expenses of trips
made.

6.9 APPROVAL
e Employees cannot approve the reimbursement of their own travel expenses.

e Employees cannot approve the reimbursement of travel expenses of an
employee that they report to either directly, or indirectly.

*While traveling, employees are regarded as representatives of the company, and
should conduct themselves as such.
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7

LEAVES AND CLOSURES POLICY

7.1

ANNUAL VACATION LEAVE

Every permanent TCG employee is entitled to annual vacation leave with pay.

7.2

7.3

PROCEDURE

An employee’s annual leave entitlement is specified in the employment
contract or letter of employment, and is a percentage function of their paid
gross wages.

Annual vacation leave accrual (accumulation) begins on the employee’s first
day of employment with the TCG.

Employees do not accrue annual vacation leave while on unpaid leave other
than maternity or parental leave.

Employees must complete three (3) months of continuous employment with the
TCG prior to taking annual vacation leave.

An employee wishing to take annual vacation leave must submit a
Vacation/Leave form to their manager at least six weeks prior to an absence
greater than three days. The employee’s manager who will do his or her best to
accommodate the request.

Once the employee’s manager approves the request, the employee must send
the request and manager’s approval to the Office Manager, who tracks all
absences.

Employees may obtain vacation accrual balances from the payroll clerk.
Annual leave must be taken within the calendar year for which it is earned.

Annual leave should generally be taken in periods of 1 or more weeks, unless the
employee requests and the manager approves, shorter periods.

Managers must ensure that all annual vacation leave is taken by employees.

If an observed public holiday falls during a vacation period, another day of
holiday at a later time may be substituted.

GENERAL (STATUTORY) HOLIDAYS

All full-fime employees who have been employed with the TCG for 30 days or more are
entitled to time off with pay for General Holidays as determined by statute and the
TCG. An employee who is entitled to pay for less than 15 days of work in the 30
calendar days immediately preceding a General Holiday is not entitled to that holiday
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with pay, but will instead be paid 1/20 of the wages he or she is entitled to for his or her
work during that 30-day period.

Some employees may wish to have time off for religious holidays or cultural events that
are not legislated as statutory holidays or to attend worship services or celebrate
holidays consistent with the employee’s expressed faith. The TCG will make every
reasonable effort fo accommodate request for time off for these purposes.

The General Holidays are as follows:

New Year's Day — January 1

Family Day — 279 Monday in February
Good Friday

Easter Monday

Victoria Day - 3@ Monday in May
Aboriginal Day - June 215

Canada Day - July 1st

BC Day - 15t Monday in August

Labour Day - 15t Monday in September
Thanksgiving Day — 2"d Monday of October
Tahltan Day — October 171

Remembrance Day — November 11t
Christmas Day — December 25t

Boxing Day — December 26t

*If the statutory holiday falls on a weekend, the Monday of that weekend will be the
day off in lieu of, unless otherwise stated by management.

7.4 PROCEDURE
e Everyreasonable effort will be made to grant time off without pay or allow
employees to use annual leave or banked overtime for attending cultural or
religious events. Employees who wish to take time off for these purposes must
submit a request to theirimmediate supervisor or manager in writing at least 1
week in advance.

7.5 CHRISTMAS BREAK OFFICE CLOSURE

The TCG office may close for up to 2 weeks during the Christmas season. This closure
usually starts on the last weekday before December 25th and ends on the first week
day immediately following January 1, unless January 1 falls on a weekend, in which
case the office will be closed the first weekday following January 1. Employees will be
noftified on an annual basis of the exact dates of the Christmas Break Office Closure.

This Christmas Break Office Closure is a paid leave and will not be deducted from
employees’ annual vacation leave.
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7.6

MATERNITY/ADOPTION/PARENTAL LEAVE

Employees are entitled to leave without pay for pregnancy and for parenting newborn
babies and newly adopted children.

7.7

PROCEDURE

Every employee who has completed six (6) consecutive months of employment
with the TCG and who provides a certificate of a qualified medical practitioner
certifying that she is pregnant is entitled to 17 weeks unpaid maternity leave.

Where possible, an employee shall provide her immediate supervisor or manager
with at least two (2) weeks notice of her intention to take maternity leave.

Every employee who has completed 6 consecutive months of employment with
the TCG is entitled to 37 weeks unpaid parental leave to care for a newborn
child or newly adopted child.

If two employees are parents of the same child, the maximum total parental
leave that may be taken with respect to that child is 37 weeks and the parents
will determine the apportionment of the parental leave weeks between them.

The total maternity and parental leave combined may not exceed 52 weeks.

Parental leave must be taken during the 52-week period beginning at birth or on
the date the child comes into the actual care of the employee.

Where possible, an employee must request leave in writing to his or her manager
at least 4 weeks before the anticipated start date of the leave.

An employee may be asked to provide a doctor's certificate or other evidence
to support entittement to an early pregnancy leave or an extension of
pregnancy leave for medical reasons.

During maternity and parental leaves, TCG will contfinue to pay the employer
porfion of premiums for benefits, provided that the employee pays his or her
porfion of the premiums. Payroll may request post-dated cheques to cover these
deductions.

During maternity and parental leave, the employee will continue to accumulate
seniority and vacation entitlement.

An employee returning from maternity or parental leave will be placed in his or
her former position or a position of comparable rank and pay.

An employee who wishes to return to work before the end of his or her approved
maternity or parental leave must give written notice to their manager and the
Executive Director of his or her infended date of return to work at least 3 weeks
prior to the infended date of return to work.
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7.8

FAMILY RESPONSIBILITY LEAVE

The TCG allows employees unpaid days off to meet responsibilities related to the care,
health, or education of a child in the employee’s care or the care and health of
immediate family members and allows up to 10 days of unpaid leave per year to tend
to these types of situations.

7.9

PROCEDURE

An employee may request approval from his or her manager to take unpaid
time off to care for a spouse (including common-law), child, parent, sibling,
grandchild or grandparent of the employee, or a person who lives with the
employee as a member of the family, who has an illness or injury, to deal with a
personal family matter or emergency, or to participate in an event that is
important in the life of a family member.

The employee’s manager will make every effort to accommodate reasonable
requests.

7.10 FAMILY MEDICAL LEAVE

TCG supports employees who need to provide care for family members who are
seriously ill or who require palliative care.

7.11 GUIDELINES ON PROCEDURE

An employee may take up to eight (8) weeks of unpaid leave to provide care or
support for a family member who has a serious medical condition with a
significant risk of death within 26 weeks.

An employee who wishes to take family medical leave must submit a written
request to his or her manager. A medical certificate must be produced to
support the leave request.

The 8 weeks do not have to be taken all at once, but cannot be taken in
increments of less than 1 week.

Family Medical Leave may be taken with respect to the following family
members:

o The employee's spouse (including same-sex spouse or common-law spouse)

o A parent, step-parent, or foster parent of the employee or employee’s
spouse

o A child, step-child, or foster child of the employee or of the employee's
spouse

o A brother or sister of the employee or the employee’s spouse

A grandparent of the employee or of the employee's spouse

o A grandchild of the employee or of the employee's spouse
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A son-in-law or daughter-in-law of the employee or of the employee's spouse
An uncle or aunt of the employee or of the employee's spouse

The nephew or niece of the employee or of the employee's spouse

The spouse of the employee's grandchild, uncle, aunt, nephew, or niece

A person who considers the employee to be like a family member

O O O O O

7.12 BEREAVEMENT AND COMPASSIONATE LEAVE
The TCG provides its employees with paid time off to grieve and attend funeral services.

7.13 PROCEDURE

In the event of a death in an employee’s immediate family, the employee must

notify his or her manager as soon as possible, and a mutual determination will be
made regarding the appropriate amount of time off required, up to 5 days paid
leave, to a maximum of ten days per year.

Part-time employees will be paid for the hours they would normally have worked
on the days off they require, to a maximum of five days per year.

An employee’s manager may grant bereavement leave upon the passing of a
significant person in the individual’s life who is not an Immediate Family Member.
In such circumstances the leave is not to exceed 3 days and the employee will
only be paid for one day.

7.14 MEDICAL AND DENTAL APPOINTMENTS
The TCG allows employees two paid days off per year to attend medical appointments.

7.15 PROCEDURE

An employee who wishes to attend a medical or dental appointment during
working hours must request the time off from his or her manager.

Employees may be granted two paid days off work per year to attend medical
and dental appointments. This leave cannot be accumulated or carried over to
the next year, and employees who do not take this leave will not be paid any
additional compensation.

7.16 SICKLEAVE

All full-fime employees are entitled to 1.25 paid sick days per month of continuous
employment with the TCG, and may bank up to 10 unused sick days. Sick leave for part
time employees is pro-rated in accordance with their hours of work.
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7.17 PROCEDURE
e Employees do not accrue sick leave while on unpaid leave.

e Accrued ssick leave may not be taken as a form of vacation leave. Sick leave is
only to be taken in the case of illness and injury for the employee or an
immediate family member or as outlined below.

e An employee may use sick leave for illness or injury of the employee or an
immediate family member of the employee who requires the assistance of the
employee during the period of iliness or injury where there is no other person who
can reasonably provide the assistance.

e An employee taking sick leave must notify his or her manager no later than the
start of the employee’s working days.

e Absences exceeding 3 days may require a note from a physician or licensed
medical professional explaining the reason for the absence, the date of
expected return to work and if appropriate, recommendations regarding the
employee’s return to work.

e Employees will not be paid for unused banked sick days.

7.18 RETURN TO WORKAFTER SERIOUS ILLNESS OR INJURY

Employees who have been absent from work because of serious iliness, surgery, or injury
may be required to provide theirimmediate supervisor or manager with a doctor's
release specifically stating they are capable of performing their normal duties or
assignments before returning to work. A request to return to a modified or part-time
capacity must be discussed with management. A return to modified work will be
reviewed on the basis of TCG's ability to accommodate such a request.

For the purpose of this policy, a serious injury or illness is one that results in an employee
being absent from work for more than 2 consecutive weeks or one that may limit his or
her future performance or regular duties or assignments.

7.19 ELECTIONS AND VOTING

The TCG encourages everyone eligible to participate in the electoral process to vote.
Employees are allowed three (3) consecutive hours off of work during voting hours to
vote in local, provincial and federal elections. If an employee’s hours of work do not
allow her or him three consecutive hours to vote, the TCG will provide the employee
sufficient time off to allow three consecutive hours to vote. For example, if voting hours
are 8:30 — 6:30 and an employee’s work hours are 9:00 — 5:00, the TCG will allow the
employee to arrive late (11:30) or leave early (3:30). The decision regarding when the
employee will have time off to vote is the manager’s decision.

The TCG may close the office early to provide employees with an opportunity to vote.
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7.20

JURY DUTY

In the event that an employee is asked to serve jury duty, TCG recognizes and respects
each individual’s civic obligation to make himself or herself available for this duty.

7.21

7.22

GUIDELINES

An employee who receives documentation to report for jury duty must notfify his
or her immediate supervisor or manager as soon as possible.

If the TCG can support the absence, jury duty leave will be supported. If the
employee’s absence at the time requested would cause serious hardship for the
TCG, the TCG will request the employee’s permission to seek excusal and may
write a letter to the Courts to seek excusal.

Should the employee accept jury duty, TCG will pay the difference between the
pay the employee receives from the court (stipend), if any, and the employee’s
base salary for a period of up to 2 weeks.

During jury duty leave, an employee will continue to accrue annual vacation
entitlement and continuation of benefits.

Once the employee has completed jury duty, he or she must request a
confirmation of the court appearance from the Clerk of the Court and provide
this documentation to the accounting and finance department upon returning
to work.

Upon return from jury duty, the employee will be placed in the same position the
employee held prior to jury duty. Where it is not possible to return the employee
to his or her former position, he or she will be given a comparable position and
pay to that held when the jury duty leave commenced.

BENEFITS WHILE ON UNPAID LEAVE

An employee on an unpaid leave of absence who continues to pay the employee’s
portion of the benefit premiums in a timely manner will continue to accumulate
pension, health and disability benefits during the period of leave, and the TCG will
continue to pay the employer’s portion of the benefits premiums.

7.23

UNSCHEDULED OFFICE CLOSURES

There may be times when the TCG office will close due to inclement weather,
dangerous road conditions, power failures or other emergencies.
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7.24 GUIDELINES

Occasionally, adverse weather conditions, fire, power failures, or other
emergencies may make it difficult orimpossible for an employee to get to the
TCG office or require the TCG to close the office.

Temporary official office closures not exceeding five (5) days will not affect pay
or vacation fime.

If the office has not been officially closed, an employee who is unable to come
to work due to inclement weather, fire, power failure, or some other emergency,
must to noftify his or her manager. Unless the employee’s manager determines
that the employee is able to work from home, the employee must use banked
overtime or annual leave to take the day off or take unpaid tfime off.

7.25 PERSONAL LEAVE OF ABSENCE

The TCG may allow employees to take extended unpaid leaves of absence under
certain circumstances.

7.26 GUIDELINES

The TCG will consider requests for extended unpaid time off for purposes related
to the employee’s health and well-being.

An employee who has a problem with drug or alcohol abuse may be eligible for
a leave of absence to obtain freatment.

Requests for unpaid leaves of absence must be submitted to the employee’s
manager in writing, indicating the start and end dates of the employee’s leave,
and the reason for the request. The manager will review the request and decide
whether to grant the requested leave. The manger may request medical
documentation to support the request.

The TCG will grant a request for a leave of absence whenever possible.

During the leave of absence, under this policy, vacation and sick leave benefits
do not accrue.

Provided that the employee continues to pay his or her portion of premiums for
benefits, the TCG will continue to pay the employer portion of such premiums is
responsible for payment of deductions or premiums typically deducted from
paycheques.

Depending on the length of absence, the employee’s position or work area may
not be guaranteed upon return.

A request to extend the duration of the leave of absence must be in writing and
must be received 5 working days before the expiration of the leave.
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7.27 OTHERLEAVE

The Executive Director may grant an employee leave without pay for any reasonable
purpose.
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8

PERFORMANCE REVIEW POLICY

The TCG encourages managers to provide feedback regularly throughout the year. In
addition, once every year, each employee’s immediate supervisor or manager will
review the employee’s performance against the employee’s job description. The
performance review will provide feedback to employees by recognizing their
achievements and strengths, identifying work needs and areas requiring improvement,
and giving them an opportunity to further improve their abilities, skills, and knowledge.

There are no annual performance reviews of the President, Vice-President and
Secretary Treasurer which are elected positions.

8.1

PROCEDURE

Every employee’s supervisor or manager will conduct an evaluation of the
employee’s performance once every year, beginning on the date the
employee successfully completes his or her probationary period.

The manager or supervisor will complete a Performance Evaluation Form as a
draft.

The employee will also be asked to complete a Performance Evaluation Form.

The employee and supervisor or manager will then meet to discuss the forms and
assess the employee’s performance, referring to the employee’s job description.
The employee and supervisor will discuss any need for improvement, identify
opportunities for the employee’s development (including training and/or
education needs) and set annual objectives.

The employee and his or her supervisor or manager will sign off on a final
Performance Evaluation Form. The employee’s signature does not indicate
agreement with the contents of the final Performance Evaluation Form, and an
employee who wishes to do so may set out his or her disagreement in a written
letter to his or her supervisor. The employee will be provided with a copy of the
final Performance Evaluation Form, and the manager will place a copy of the
final Performance Evaluation Form, together with any letter from the employee
indicating disagreement with the contents of the Performance Evaluation Form,
in the employee’s personnel file.

The manager or supervisor and employee will review the employee’s job
description and record any significant change in duties.

Management will refer to the final Performance Evaluation Form and any
changes to the job description in any salary review process.
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9 DISCIPLINE POLICY

In addition to annual performance reviews, managers and supervisors may provide
employees with ongoing feedback about job performance as appropriate. This policy
establishes a process of progressive discipline for dealing with employee misconduct, in
which the goalis to correct the misconduct.

If an employee’s performance is consistently not meeting expectations, the employee’s
immediate supervisor or manager, with the approval of the Executive Director, may put
in place a performance improvement plan. The TCG is committed to helping
employees improve their performance as long as the employee is willing to accept
constructive feedback and work with his or her supervisor or manager to meet
expectations. Repetition of misconduct may result in additional disciplinary measures,
possibly resulting in fermination. Disciplinary measures will be proportionate to the
specific situation, and serious misconduct may result in severe consequences, including
termination, even for a first occurrence.

9.1 APPLICATION

This policy applies to all non-probationary TCG employees, other than the Executive.
The Probationary Period policy applies to probationary employees.

9.2 MISCONDUCT
Any misconduct may result in discipline. Misconduct includes, but is not limited to:

repeated or excessive lateness;
excessive absenteeism;
unauthorized absence;
careless or incompetent work performance;
recurrent errors;
failure or refusal to accept or carry out assignments within jolb description;
disorderly conduct;
breach of confidentiality, malicious gossip or spreading of rumours;
possession of weapons, illegal or controlled substances;
being under the influence of alcohol or drugs while at work;
failure to comply with established/reasonable safety procedures;
smoking in a non-smoking area;
. inappropriate dress;
violence or threats;
excessive interruption of work for personal reasons;
waste, abuse or unauthorized use of TCG property;
insubordination;
theft or embezzlement;
harassment or bullying in any form;
DISCIPLINE POLICY 32

S@ 00U

_ 7v_ i

» 70D O D53



TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT POLICIES

9.3

falsifying work records; and

u. breaching the Code of Conduct, Oath of Confidentiality or TCG policies.

PROCEDURE

At any time, if an employee’s performance is not meeting expectations, the
employee’s supervisor or manager may engage in an informal discussion with
the employee to clarify and/or reinforce expectations.

Where an employee has more serious performance issues that are not
appropriately dealt with through informal discussion, or where an employee has
engaged in misconduct, the employee’s manager may initiate a performance
improvement plan which involves three steps: 1) verbal warning; 2) written
warning; and 3) suspension or termination.

1.

Verbal Warning — If an employee fails fo correct a performance issue that
was discussed informally, or in circumstances in which an informal discussion
is not appropriate, the employee’s manager will communicate a formal
verbal warning. Such warnings may only take place in a private area. The
manager must specify what the problems are, what must be done to correct
them and by when, and what assistance is available for the employee. The
manager will make a written note of this discussion and place a copy of the
note on the employee’s personnel file.

Written Warning — If an employee’s performance does not improve after a
verbal warning by the date specified in the verbal warning, or if the
misconduct is of such a nature that a more serious warning is warranted, the
employee’s manager will issue a formal written warning. A copy of this
warning is placed in the employee’s personnel file. The employee and his or
her manager will meet in a private area to set specific reasonable written
goals, deadlines for improvement, and any available assistance for
immediate improvement. A written record of the discussion, signed by the
employee stating that he or she has read and understood the requirements,
is given to the employee and a copy is placed in his or her file.

Suspension or Termination of Employment — If the individual’s performance
continues to fall short of expectations by the time of the specified deadline,
or in cases of serious misconduct, the employee may be suspended or
dismissed. A manager may suspend an employee with or without pay, with
approval of the Executive Director, for up to three working days. The
Executive Director may suspend an employee with or without pay.

More serious or repeated misconduct may result in more serious consequences
and the first and or second step of the performance improvement plan may be
skipped in such circumstances.
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Where the Executive Director determines that no other disciplinary action is
sufficient to address the misconduct, or where an employee fails fo improve
performance or correct misconduct at the end of a performance improvement
plan process, the Executive Director may terminate the employee.

Where an employee’s misconduct involves alcohol or drug use, the employee
may be offered counselling, an unpaid leave of absence for rehabilitation
purposes, or other appropriate alternatives to the standard disciplinary process.

In addition to other disciplinary measures, an employee may be placed on
probation for up to 6 months (See Probationary Period Policy) and may be
required to take training or participate in counselling related to the misconduct.
The employee will not be entitled to any wage increases during such
probationary period, but other benefits will continue.

Where an employee is alleged to have engaged in serious misconduct and the
TCG requires time to properly investigate the allegation, the employee’s
supervisor or manager may suspend the employee for up to three working days,
and with the consent of the Executive Director, for up to ten working days
(investigative suspension).

If, after investigating an allegation of misconduct, the employee’s supervisor or
manager determines that no discipline is required, or that discipline short of
suspension without pay or termination is required, the employee will be paid for
the period of the investigative suspension.

If, after investigating an allegation of misconduct, the employee’s supervisor or
manager determines that a suspension without pay or termination is required,
the employee will not be paid for the period of the investigative suspension.

Employees are entitled to view and receive copies of any disciplinary
documents on their personnel file.

Whenever an employee is disciplined under this policy, the person responsible for
imposing the disciplinary measure must place a written record of it, including
copies of documentation provided to the employee, in the employee’s
personnel file.

Where an employee has received a verbal warning but no further disciplinary
measures under this policy within 24 months of that verbal warning, the written
record of the verbal warning will be removed from the employee’s personnel file.

An employee who disagrees with the discipline imposed, they are permitted to
make a complaint in accordance with the Grievance policy.
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10 TERMINATION OF EMPLOYMENT POLICY

An employee’s supervisor or manager, in consultation with the Executive Director, may
dismiss an employee for just cause. Examples of situations giving rise to just cause
include:

e repeated insubordination or unwilingness to follow the directions of one’s
manager or supervisor;

e serious misconduct such as harassing or abusive conduct towards another
employee;

e incompetence;

o failure to improve performance in accordance with a performance
improvement plan;

e use of alcohol or drugs (other than drugs prescribed by the employee’s
physician) while at work;

e conviction of a criminal offence that conflicts with the TCG's interest

e knowingly acting in a conflict of interest.

An employee may also be dismissed without just cause.

10.1 PROCEDURE

e The employee’s manager will meet with the employee and the Executive
Director of the TCG to discuss the conduct in question.

e The employee will be given an opportunity to explain the conduct or incident.

e If the supervisor and Executive Director determine that the explanation is
acceptable, they may initiate the performance improvement plan or discipline
process.

e If the supervisor and Executive Diector determine that the explanation is
unacceptable, the employee may be dismissed for just cause.

e An employee dismissed for just cause will not be eligible for compensation or
severance pay and may be dismissed without notice.

e An employee who is dismissed without just cause will be provided with advance
notfice and/or severance pay in accordance with the Canada. Labour Code or
the contract of employment between the employee and the TCG.

e Uponreceipt of the employee’s final timesheet and any TCG property, including
keys, in the possession of the employee, and no later than 5 working days after
the employee’s last day of employment, the TCG will pay all monies owed to the
employee as a result of his or her employment with the TCG.
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At the end of an employee’s last day, the TCG will delete the employee’s voice
mailbox and delete further access to the employee’s e-mail account and TCG
servers. The TCG will monitor the dismissed employee’s email account to ensure
that any business-related correspondence is addressed appropriately.

After 30 days, the employee’s TCG email account will be cancelled. The TCG will
provide an auto reply e-mail service for 30 days after an employee’s departure,
with the following automated reply:

“Thank you for your e-mail. Please note that is no longer with
TCG. If you would like someone from TCG to get back to you, please
contact our office at (250) 771 3274.”
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11

RESIGNATION POLICY

An employee who wishes to resign from the TCG must provide the TCG with written
notfice of termination of employment.

11.1 PROCEDURE

An employee who decides to end his or her employment with the TCG must, at
least two weeks before his or her last day of work, submit a letter of resignation to
the employee’s immediate supervisor or manager, or to the Executive Director.

Some positions have a longer notice period defined in the Employment
Conftract. In such cases the employee must provide the notice indicated therein.

The letter must indicate the last day of work.

The employee’s manager will forward the resignation letter to the payroll
department to finalize the pay procedures and will schedule an exit interview.

At the end of the employee’s last day, the TCG will delete the employee’s voice
mailbox and disable further access to the employee’s e-mail account and TCG
servers. The TCG will monitor the employee’s email account to ensure that any
business-related correspondence is addressed appropriately.

After 30 days, the employee’s TCG e-mail account will be cancelled.

After resigning and before leaving TCG, a departing employee will be asked to
attend an exit interview with a manager, typically on the employee's last day of
work.

The purpose of the exit interview is to collect TCG property, provide information
about confinuation of health benefits, and allow the departing employee the
opportunity to provide feedback about what was positive about working at the
TCG and what could be improved upon.
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12

GRIEVANCE POLICY

Workplace problems, concerns, and challenges may arise in the workplace. The TCG
encourages its employees to discuss any suggestions, problems, concerns or challenges
with the appropriate person.

12.1 PROCEDURE

An employee who has any concerns, problems or suggestions related to working
at the TCG, or who believes that he or she has been treated unfairly or unjustly is
encouraged to bring those issues to the attention of the TCG.

Employees are encouraged to raise their concerns and try to appropriately
resolve conflicts directly with the person(s) concerned as early as is reasonably
possible.

If an employee does not believe that he or she can safely or effectively raise a
concern with the person(s) concerned the employee is to discuss the problem or
concern with his/her immediate supervisor or manager in a private method,
unless the immediate supervisor is the subject of the complaint or concern.

A supervisor or manager who receives a complaint will attempt to resolve the
complaint within ten (10) working days by listening to all parties involved and
facilitating a resolution.

If the problem is not resolved to the employee’s satisfaction, or if the complaint
or problem is about the employee’s immediate supervisor or manager, the
employee may submit a written statement to the Human Resources Committee
of the TCG Board about the concern and give his or her view on how the issue
can be resolved.

The Human Resources Committee may attempt to resolve the complaint within
10 working days by listening to both parties, considering other relevant evidence
and either making a decision or directing the problem or concern appropriately
within TCG and advise the employee as to where the concern has been referred
and its status.

Conflict resolutions under this policy must be put intfo writing and placed on the
personnel file of the complainant and respondent.

Any employee may bring forward a suggestion to any level of management
within TCG. However, it is recommended that employees discuss work-related
suggestions with theirimmediate supervisors or managers first. It is expected that
confidentiality and discretion be respected by all parties as much as possible in
order to support the best working environment.
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13 HARASSMENT AND BULLYING POLICY

Consistent with WorkSafe BC requirements and Federal and Provincial regulations, the
TCG is committed to providing a collegial work environment in which every person is
treated with respect and dignity. Every employee, female and male, of the TCG is
enfitled to employment free of discrimination and harassment, including bullying and
sexual harassment.

This policy applies to all employees, managers, executive and subcontractors, the
workplaces of the TCG, and applies when employees are on TCG premises, during
travel related to TCG work, at conferences, training sessions, ceremonies and
celebrations, social engagements and seminars attended by employees in relation to
their employment with the TCG, and during work-related telephone, electronic, and
other communications.

TCG will freat all complaints of harassment seriously whether formal or informal by an
employee or another person against an employee. TCG will act on all complaints to
ensure that they are resolved quickly, confidentially, and fairly. Any bullying,
harassment, sexual or otherwise is considered to be a major violation and will be dealt
with accordingly by corrective counselling and/or suspension or termination depending
upon the severity of the violation.

All employees are expected to conduct themselves so as to maintain a work
environment free of harassment.

No retaliation or reprisals will be tolerated against any individual who, in good faith,
complains of, reports or participates in the investigation of any incident of alleged
harassment.

13.1 DISCRIMINATION, BULLYING AND HARASSMENT

e Itis public policy in Canada to recognize the dignity and worth of every person
and to provide for equal rights and opportunities without discrimination.

e Any form of discriminatory or harassing conduct, when experienced or observed,
should be reported to the Executive Director. All allegations of harassment will be
investigated immediately, and findings will be reported to the Executive. The
privacy of all parties under investigation shall be respected at all times.

13.2 DEFINING HARASSMENT AND BULLYING
e Harassmentis any behavior that demeans, humiliates, or embarrasses a person,
and that a reasonable person should have known would be unwelcome. It
includes but is not limited to instances of touching, pushing, physical threat,
intimidation, or assault, comments (for example, jokes and name-calling, false
accusations of inappropriate behaviour, breaches of confidentiality, gossip),
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13.3

displays (for example, posters or cartoons), or the improper use of power and
authority inherent in the position held. Subtle behaviours such as targeted social
isolation and exclusion can also be considered forms of bullying or harassment if
they are deemed to be humiliating or intfimidating. Harassment and bullying
may be a single incident or continue over time.

Intent does not determine whether the behaviour is bullying and harassment. A
person cannot excuse their behaviour by saying he or she did not infend to be
humiliating or infimidating.

The B.C. Human Rights Code protects employees from discrimination that is
related to their race, colour, ancestry, place of origin, political belief, religion,
marital status, family status, physical or mental disability, sex, sexual orientation or
age of that person or because that person has been convicted of a criminal or
summary conviction offence that is unrelated to the employment or to the
intended employment of that person.

This policy statement applies to all employees, management, sub-contfractors,
including permanent, temporary, casual, contract, intern, and volunteers. This
policy applies to all levels of communication including interpersonal and
electronic, through social media, emails, texts, phone, facsimile or other.

Bullying and harassment does not include any reasonable action taken by a
supervisory level employee or manager relating fo the management and
direction of workers or the place of employment.

DEFINING SEXUAL HARASSMENT
Sexual harassment as defined in the Canada Labour Code is:

“Any conduct, comment, gesture or contact of a sexual nature that
is likely to cause offence or humiliation to any Employee; or that
might, on reasonable grounds, be perceived by that Employee as
placing a condition of a sexual nature on employment or on any
opportunity for training or promotion.”

Types of behaviour which constitute sexual harassment include, but are not
limited to, the following:

a. Obscene humour causing embarrassment or offence, told or carried out
after the joker has been advised that they are embarrassing or offensive, or
that are by their nature clearly embarrassing or offensive;

b. Leering;

c. The display of offensive material of a sexual nature whether printed or
graphically depicted;

d. Sexually degrading words used to describe a person;
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e. Derogatory or degrading remarks directed towards members of one sex or
sexual orientation;

Sexually suggestive or obscene comments;

Unwelcome sexual flirtation, advances or propositions;

Unwelcome inquiries or comments about a person'’s sex life;

Persistent unwanted contact or attention after the end of a consensual
relationship; or

j.  Unwanted touching or requests for sexual favours, or sexual assault.

7':@,""

Every employee is entitled to employment free of sexual harassment and the
TCG will make every reasonable effort to ensure that no employee is subjected
to sexual harassment from TCG employees, management or associates.

Unsolicited, unwelcome and disrespectful or offensive behaviour, also known as
“personal” harassment, is also covered in this policy. Disrespectful or offensive
behaviour involves unwelcome behaviour that demeans or embarrasses (for
example, public ridicule). It does not include, however, the appropriate exercise
of management’s right to direct the work force, evaluate employees’
performance, or take where warranted appropriate progressive discipline steps.

Bullying and Harassment is Against the Law - Persons have a right to live and
work without being harassed. Several bodies of law protect individual rights and
freedoms with respect to harassment, including the Canadian Human Rights Act,
British Columbia Employment Standards and the Criminal Code.

REPORTING HARASSMENT

Any employee who encounters or becomes aware of alleged harassment will
notify their manager, or if they have reason to, a member of the Executive. The
person notified has a fiduciary duty to arrange a prompt and confidential
investigation into the alleged harassment.

Initial reporting may be done by a written or oral report. Management will
provide any necessary guidance for the complainant to issue a written
statement that must include:

the names of the parties involved

any witnesses to the incident(s)

the location, date, and time of the incident(s)

details about the incident(s) (behaviour and/or words used)

any additional details that would help with an investigation

attach any supporting documents, such as emails, handwritten notes, or
photographs. Physical evidence, such as vandalized personal belongings,
can also be submitted.

"0 Q000
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A secondary written communication will be requested of anyone who has
reported to have been harassed or bullied that will center on how TCG can best
address the issue, what kind of support for the victim is required and what we
can do to prevent future occurrences.

TCG, or anyone acting on behalf of TCG, will not disclose the name of a
complainant or the circumstances related to the complaint to any person
except where disclosure is necessary for the purposes of investigating the
complaint or taking disciplinary measure in relation thereto.

Most investigations will be conducted internally. In complex or sensitive situations,
an external investigator may be hired.

The investigation will:

a. Be undertaken promptly and diligently, and be as thorough as necessary,
given the circumstances;

b. Be fair and impartial providing both the complainant and respondent
equal freatment in evaluating the allegations;

c. Be sensitive to the interests of all parties and maintain confidentiality;

d. Be focused on finding facts and evidence, including interviews with the
complainant, respondent and any witnesses; and

e. Beresponsive to the needs or requests from the complainant for
assistance.

The Executive and managers are both responsible for ensuring workplace
investigations procedures are followed. All employees and sub-contractors are
expected to cooperate in any investigation, providing truthful and complete
information relating to the any incident they have experienced, witnessed or
become aware of.

A complainant may also report the incident to the BC Human Rights Tribunal,
Worksafe B.C., or the police, depending on the nature of the claim.

The complainant and the respondent will be privately advised of the
investigative findings by a member of the Executive.

FOLLOW UP

Following an investigation, the applicable manager (or member of the
Executive) will review and revise workplace procedures with the goal of
preventing similar incidents. Appropriate corrective actions will be taken within a
reasonable fimeframe. Employees will have access to related support services
and will be encouraged to seek medical advice.
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13.6 RECORD KEEPING

TCG will require complainants to document any reported incident and submit
their incident report with complete details to their supervisor or a senior level
manager of their choice. The company will keep documentation including
incident reports, investigation reports, follow up recommendations and actions.

An employee who feels harassed should keep a record of the time, date and
details of the incident(s).

An employee who believes that he or she is being harassed (such an employee
is also referred to as a complainant in this policy) should first try to resolve his or
her concerns directly with the person causing those concerns, by explaining that
he or she is uncomfortable with what is happening and asking that the conduct
cease or not reoccur.

If an employee does not feel safe or comfortable confronting an alleged
harasser (also referred to in this policy as the respondent), or if the employee has
attempted to bring the matter directly to the attention of the alleged harasser
and such action does not produce a satisfactory result, he or she may report the
matter to his or her immediate supervisor or manager. If the complainant’s
immediate supervisor or manager is involved, the complainant may bring the
matter to the Executive Director. If the complaint involves the Executive Director,
the complainant may submit a written complaint to the Human Resource
Committee of the Board of Directors.

Upon receipt of a complaint under this Policy, the supervisor or manager, in
consultation with the Executive or the Human Resource Committee, will ensure
that an investigation is undertaken immediately. The Executive Director or
Human Resource Committee may choose to hire a third-party consultant to
conduct the investigation. The investigation may include interviews with the
complainant, the person who is alleged to have acted inappropriately and any
other people who may be able to provide relevant information.

Upon completion of the investigation, the Executive Director, or the Human
Resource Committee if the Executive Director is involved in the complaint, will
prepare a report that includes findings of fact and conclusions as to whether this
policy has been breached. The parties to the complaint will be advised of the
outcome of the investigation.

The Executive Director or Human Resource Committee will take such disciplinary
measures as the Executive Director deems appropriate. Such measures may
include but are not limited to, counselling, warning, suspension and/or
termination.
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Where the investigation results in a finding that the complaint of sexual
harassment is substantiated, the outcome of the investigation, and any
disciplinary action, will be recorded in the respondent’s file and may be used in
any investigation of a subsequent complaint. These written records will be kept
for at least four years.

Where an investigation results in a finding that the complaint of harassment is not
substantiated, no record will be placed in the respondent’s file, but appropriate
documentation will be maintained regarding the complaint in a confidential file.

If the complaint was made in good faith, no record of the complaint is placed
on the complainant’s file.

It is a serious offence for a complainant to bring knowingly false charges against
an alleged harasser. If the TCG determines that a claim of harassment was
made in bad faith, the TCG will take disciplinary action against the person who
made the bad faith claim, up to and including dismissal.

The TCG will not retaliate or permit any retaliation against an employee who
brings a complaint of sexual harassment or who is a witness in the investigation of
a complaint of sexual harassment. Any employee who is found to have
retaliated against another employee for reporting sexual harassment will be
subject to disciplinary measures, up to and including termination.

Any party directly involved in a sexual harassment investigation who is dissatisfied
with the outcome may use the Grievance policy to appeal the decision.

To protect the interests of the complainant, the respondent, persons who may
report incidents of harassment and the integrity of the process, confidentiality will
be maintained throughout the process and information relating to the complaint
will be disclosed only to the extent necessary to carry out these procedures and
where disclosure is required under lawful authority.

All records of complaints, including the content of meetings, interviews, results of
investigations and other relevant material will be maintained in a confidential file
and will be disclosed only to the extent necessary to carry out these procedures

and where disclosure is required under lawful authority.
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14 CODE OF CONDUCT POLICY

All TCG employees must conduct themselves in a professional manner and in the best
interests of the TCG and Tahltan Nation. Employees will be required to sign a Code of
Conduct at the commencement of their employment.

14.1 STANDARDS OF CONDUCT
e Allemployees are expected to know, understand, and adhere to TCG policies.

e Employees must carry out their duties in a professional manner and in the best
interests of the TCG and Tahltan Nation.

e Immediately upon commencing employment with the TCG, every employee
shall sign, and thereafter abide by, an Employee Oath of Confidentiality and an
Employee Code of Conduct.
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CONFLICT OF INTEREST POLICY

The TCG's conflict of interest policy seeks to protect the interests of the TCG and Tahltan
Nation while allowing employees to participate in activities outside of the TCG, so long
as such participation does not interfere with their employment duties.

A conflict of interest is a situation in which an employee, in performing his or her duties
as an employee of TCG:

a. knows or ought to know that he or she, a member of his or her Immediate Family

or Extended Family, a business associate or a friend may or will receive a
personal benefit

has a personal interest which will or could compromise his or her ability to act in
the best interests of the TCG

has a personal interest or consideration that may affect his or her judgment or
conduct in acting in the best interests of the TCG

. uses the TCG's time, confidential information, material or facilities for personal

benefit or for the personal benefit of a family member, friend or business
associate.

An appearance of a conflict of interest arises where a reasonable person would
perceive that the employee has a conflict of interest.

15.1 PROCEDURE

Employees must conduct themselves with integrity, honesty and diligence and
must avoid placing themselves in a situation where their personal interests
conflict, may conflict, or appear to conflict with the interests of the TCG.

Employees must keep their role as citizens of the Tahltan Nation or members of
Bands belonging to the Tahltan Nation, separate and distinct from their role as
employees of the TCG.

Employees must avoid situations where they are under an obligation to any
person who might benefit or seek to gain special consideration or favour related
to the employee’s employment.

Employees must not accept compensation or reward from any person,
organization or business where such compensation or reward is offered because
of the employee’s position with the TCG, except for gifts of nominal value and
gifts offered in a context in which it would be culturally inappropriate not to
accept the gift.

Employees must not receive, give, pay, promise or offer gifts for the purpose of
securing preferential freatment.
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Employees must not use their positions at the TCG to give anyone special
tfreatment that would advance the interests of the employee, a member of the
employee’s Immediate Family or Extended Family, or a friend or business
associate of the employee.

Employees must not disclose information regarding the TCG's affairs to unless
that information is generally available to the public.

Employees shall not use or permit others to use TCG property or resources for
purposes not associated with the employees’ employment duties, except with
the prior written consent of the Executive Director.

Employees must notify the TCG in writing if:

a. the employee engages or wishes to engage in work other than work for
the TCG;

b. the employee is considering an appointment to a governing board;

c. the employee or a member of the employee’s immediate family is
engaged in a business that is similar in nature to the work carried out by
the TCG (eg., a traditional use and occupancy consultant);

d. the employee engages in financial transactions with a potential supplier;

e. the employee receives a gift (monetary or otherwise) as a result from the
employee’'s employment or association with the TCG;

f. the employee or a member of the employee’s Immediate Family or
Extended Family, or a close friend of the employee has an interest in a
company (other than through mutual funds) with respect to which the
TCG has or is considering a relationship; and

g. the employee or a member of the employee’s Immediate Family or
Extended Family, or a close friend of the employee has an interest in a
company (other than through mutual funds) which undertakes or
proposes to undertake a development or project in Tahltan territory.

An employee with a conflict of interest or potential conflict of interest, or who
believes that he or she may appear to have a conflict of interest, must advise his
or her immediate supervisor or manager, and must not participate in any
discussions or decisions with respect to the subject matter of the conflict.

An employee who reasonably believes that another employee of the TCG may
have a conflict of interest must raise the matter with the other employee, and if
the conflict or apparent conflict is not addressed appropriately, must raise the
matter with the other employee’s immediate supervisor or manager.

An employee engaged in any approved outside work must advise his or her
client or employer that the work is in no way by, for, orin the name of the TCG.

Failure to disclose or discuss information related to any of the above points may
lead to disciplinary action, including dismissal.
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WORKPLACE VIOLENCE POLICY

The TCG is committed to maintaining a work environment free from violence, threats of
violence, harassment, bullying, and other disruptive behaviour. No one should ever feel
threatened or unsafe while on TCG premises.

16.1

GUIDELINES

Anyone who engages in any physical assault, threatening behaviour, or verbal
abuse in the work setting will be immediately removed from the premises and
may be subject to disciplinary action, immediate termination of employment,
and possibly criminal penalties.

No talk of violence or humour about violence in the workplace will be tolerated.

If anyone feels unsafe or threatened while at work, or believes that another
employee is unsafe or threatened, he or she should notify his or herimmediate
supervisor or manager immediately.

The TCG will not retaliate or tolerate retaliation for bringing a valid complaint
forward.

If TCG finds that a claim of workplace violence was made in bad faith, TCG will
take disciplinary action against the person who made the bad faith claim, up to
and including discharge.

For the purpose of this policy, “violence” means physical or verbal assault
towards another person, shooting, rape, stabbing, shoving, pushing, harassing,
intimidation, verbal abuse, coercion, callous or intentional disregard for the
physical safety or well-being of others, brandishing weapons, obscene phone
calls, serious threats, or threatening any of those activities.

If a complaint has been made against an employee, TCG will investigate and

may search the employee’s desk, cabinets, felephone records and voice mail,
computers, and data, and any findings may be used as a basis for disciplinary

action or termination of employment.

Weapons and firearms, even if properly registered, are not permitted on TCG
property orin vehicles parked on TCG property. Weapons include any device
from which a projectile may be fired, guns, knives, any simulated firearm,
slingshots, clubs, metal knuckles, explosives, and other items with the potential to
harm another person.
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17 INTELLECTUAL PROPERTY POLICY

We all receive compensation to create, develop, investigate, and compile intellectual
and material property for TCG. As employees and independent contractors or
consultants, everything we create, develop, investigate, and compile belongs
exclusively to TCG, unless clearly outlined otherwise in a contractual agreement.

17.1 GUIDELINES

e Work created, altered or produced for the use of TCG, by an individual, during or
outside working hours, on or off TCG's premises, belongs to TCG.

e Such information should not be taken outside of TCG, or divulged to anyone
other than authorized persons, and should be used for the benefit of TCG only.

e Intellectual property generally refers to the product of intellectual or creative
activity, which is protected under the law. Improperly divulging or using
intellectual information may lead to corrective action up to and including
dismissal.
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18 PERSONAL ACTIVITIES DURING WORKING HOURS
POLICY

The TCG recognizes that it is occasionally necessary for employees to deal with
personal matters during working hours, so long as attending to personal matters does
not interfere with an employee’s fulfilment of his or her employment duties.

18.1 PROCEDURE

e Employees must not spend more than 15 minutes per day on personal activities
during working hours (not including breaks). Personal activities include the
following:

Computer use;

Internet use;

E-mail use using your personal web mail and personal e-mail account;
Instant messaging use;

Cell phone conversations;

Landline phone conversations;

Errands; and,

Ofther activities that are not work-related.
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e Employees must ensure that aftending to personal matters does not interfere
with job performance or deadlines.
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19 DRESS CODE POLICY

19.1 GUIDELINES
e Employees are expected to be neat, clean, and well-groomed.

e Shoes must be worn at all times.

e Employees whose job responsibilities require them to represent the TCG in public,
at events or at meeting must dress professionally and appropriately for the
context.

e The following is considered inappropriate for the purposes of conducting

business:
a. Muscle shirts, tank tops, tube tops, halter tops
b. Shorts or skirts shorter than mid-thigh
c. Strapless sundresses (without jackets)
d. Clothing with foul language or obscene images
e. Torn or patched clothing
f. Sweatpants or sweat suits
g. Hats
h. Tight-fitting, suggestive or revealing clothing
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OFFICE EQUIPMENT POLICY

This policy provides employees with information about the equipment the TCG has
available, and how to reserve or borrow equipment.

To ensure that there is a consistent and reliable procedure for checking equipment in
and out so that management can keep track of it, the following consistent guidelines
must be followed when using TCG office equipment, including but not limited to digital
cameras, LCD projectors, and common-use computers or laptops.

20.1 GUIDELINES

Where possible, reservations for equipment use must be made to the employee’s
immediate supervisor or management, at least 3 days prior o the date the
employee requires the equipment.

The employee is responsible for making sure all equipment is returned in a timely
manner and in the same condition as when it was issued to the employee. The
employee must report any damage or malfunctions that occurred while the
employee had the equipment.

Unexplained losses or possible thefts must be reported to management
immediately upon discovery.

All TCG-owned equipment is to be used only for TCG business purposes.

TCG's insurance policy may exclude coverage for employee dishonesty,
unexplained (mysterious) disappearances, and losses and shortages disclosed
when taking inventories. In such circumstances the employee will be responsible
for the cost of repair or replacement.

TCG digital camera(s) may be used only for work-related purposes, prior
documented approval to be obtained (email permissible) from an employee’s
manager. Taking pictures of individuals or TCG information without prior approval
is strictly prohibited.

Inappropriate use of TCG-owned equipment may result in disciplinary action.

With prior approval from his or her manager, an employee may use portable
equipment for TCG purposes outside our premises and is responsible for its
safekeeping and its pick-up and return during normal office hours. Removal of
TCG equipment or property from the TCG office or facility without prior written
permission (email is acceptable) is strictly prohibited.
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OFFICE SPACE POLICY

Employees are encouraged to personalize their workspace and make it comfortable.
However, employees must not clutter their space or disturb or offend co-workers.

21.1 GUIDELINES

Employees must not display any offensive materials on their computer screens or
anywhere in their workspace.

Offensive material includes, but is not limited to, foul language, nudity, and
violent images.

Employees may play music at their desks unless the music disturbs other
employees or impacts productivity.

If another employee asks an employee who is playing music to turn the music
down or off, then he or she should do so immediately.

Pets are not permitted in the TCG office.

Children are not permitted in the TCG office unless it is for a scheduled and brief
visit, as arranged with a manager. Under no circumstances are children to be
left unsupervised or have access to office equipment or documentation.

Any employee or manager who intentionally (or as a result of negligence),
causes damage or is responsible (children, pets) for damage to the TCG office,
equipment or property, will be held responsible for the cost of remediation.
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22 LONG DISTANCE CALLS POLICY

Employees may not use the TCG phone system to make personal long-distance calls.
Employees are encouraged to minimize work-related long-distance calls by using email
to communicate when appropriate.
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USE OF CELL PHONES AND OTHER PORTABLE
ELECTRONIC DEVICES POLICY

When using a portable electronic device such as a cell phone or PDA, employees must
ensure that such use is safe, does not interfere with performance of employment duties,
and does not risk the release of confidential information.

23.1

GUIDELINES:

Employees must turn wireless devices or the ringer of wireless devised off when in
the office or during meetings. If an employee must use a portable electronic
device during a meeting, the employee must excuse him or herself from the
meeting.

Excessive personal calls during the workday are not permitted (see Personal
Activities During Work Hours policy).

Use of any TCG-paid cell phone or wireless device while driving is strictly
prohibited. Use of any cell phone or wireless device while driving to conduct TCG
business is also strictly prohibited.

An employee who must use a cell phone or wireless device while operating a
vehicle must pull over to a safe place and park the vehicle.

Employees must ensure that no confidential TCG information or information
about TCG Board member and employees is released through use of a portable
electronic device

Employees must not use a portable electronic device for:

personal commercial purposes;

sending unsolicited bulk emails or text messages;

releasing confidential TCG information;

any illegal purpose;

knowingly interfering with or disrupting a network, information service or

equipment, or any user thereof;

e disseminating personal contact information of Board members or employees
without consent;

e knowingly causing any person to view content which could render the TCG
liable for discrimination or sexual harassment;

e downloading or allowing the uploading of pornography or materials that
promote hatred;

e downloading or allowing the uploading of copyrighted material with the

owner's consent.
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24 COMPUTER, INTERNET AND EMAIL USE POLICY

The TCG provides employees with access to computers and the TCG network, and
provide employees with an email account, in order to assist employees to perform their
job duties. Employees are expected to use the TCG's computers and network in a
professional, respectful and appropriate manner and for authorized purposes in
accordance with TCG policies.

24.1 ACCEPTABLE USE

e Employees may use the TCG computers and network, internet and email for
work related purposes, and occasional personal use in accordance with the
Personal Activities During Working Hours policy.

24.2 UNACCEPTABLE USE

e Employees must not use the TCG's computers, network, internet or email for the
following purposes:

e any illegal purpose;

e aftempting to guess a password or gain unauthorized access to remote
computers;

e knowingly interfering or attempting to interfere with any network, information
service, equipment or user thereof;

e to gain unauthorized access to networks or databases;

e downloading, transmitting or allowing the uploading of copyrighted material
without the owner’s consent;

e displaying, downloading, storing, distributing, recording, editing or
transmitting or allowing the uploading of pornography or sexually explicit
materials or materials that promote hatred;

e in any way that jeopardizes the privacy of other users;

e disseminating confidential information about the TCG;

e disseminating contact information of employees or Board members without
their consent;

e fo monitor or read another user’s files or communications without proper authority;

e personal commercial purposes or activities;

e harassing or attempting to harass others by delivering obscene, vulgar,
threatening, or unnecessarily repetitive information;

e knowingly causing any other person to view content which could render the
TCG liable for discrimination or sexual harassment;

e sending unsolicited bulk email or chain letters;

e downloading or requesting software, media files or data streams without the
consent of the Executive Director; and

e downloading images or videos unless for TCG use.
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24.3

Employees must not:

e use offensive or abusive language in any communications, including but not
limited to, pornographic or sex-related links or content, or jokes based on
race, age, gender, national origin, ethnicity, religion, sexual orientation,
pregnancy, marital status or disability;

e allow others to use their network password;

e jeopardize the confidentiality of information stored on the TCG server;

e waste computer resources or disadvantage other users by monopolizing
equipment or network traffic, by, for example, streaming or downloading
large files or playing games online;

e alter or copy system software;

e download executable software or place unlawful information, computer
viruses, or harmful programs on or through the computer system;

e disclose confidential, sensitive, or proprietary information to unauthorized
individuals or in violation of federal, provincial, or local law;

e unless authorized by the President, speak officially in the name of the TCG to
newsgroups, chat rooms, blogs, or any other electronic medium;

e Disable, uninstall or circumvent security measures put in place by the TCG,
including but not limited to firewalls, authorization and virus protection; or

e Visit sites that are considered inappropriate, pornographic or “obscene.”

An employee who connects unintentionally to a site that contains sexually
explicit or offensive material must disconnect from the site immediately and
advise his or her direct supervisor or manager.

MONITORING USE AND OUTCOME OF INAPPROPRIATE USE

Any communication in which TCG's communication systems are used, including
correspondence such as e-mail, constitutes TCG property.

The TCG reserves the right to monitor the use of internet, email, instant messaging
and other on-line computer use by employees during working hours or on TCG-
owned computers, cell phones and other devices. The TCG has the right to view
all files that have been downloaded and to monitor all electronic and internet
and e-mail usage at any time. The TCG may monitor the content of any e-mail
sent or received on an employee’s TCG e-mail account without the employee’s
permission.

In addition to other disciplinary measures for unacceptable use, the Executive
Director may restrict or prohibit an employee from access to the internet, email,
instant messaging, other on-line functions, cell phones and similar devices.

Employees who make inappropriate use of TCG computers, the TCG network or
email may be subject to disciplinary action, including counselling, reprimand, or
termination.
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24.4

The TCG will remove harmful, unlawful, abusive, or objectionable material if
necessary.

Violation of this policy may result in discipline, up to and including suspension
and/or termination.

GUIDELINES FOR USE OF EMAIL

Employees must use the same care in creating an e-mail message that the
employee would use creating any other TCG document.

Employees must strive to respond to all emails received in the course of their
employment duties within 24 hours.

If an employee is going to be out of the office and unable to retrieve e-mail in a
timely manner, the employee must use the “out-of-office assistant” or auto-reply
function of the email system.

Employees should not use their TCG email address for personal emails. Upon
termination or resignation, an employee will no longer have access to his or her
TCG email account.
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25 SOCIAL MEDIA PERSONAL USE POLICY

Tahltan Central Government strives to maintain a positive image in the community, and
has adopted this policy to ensure that our staff members are aware of their
responsibility to maintain a positive image as a representative of our organization.
Tahltan Central Government employees and volunteers that maintain personal social
media pages (e.g. Facebook, LinkedIn, Blogs, Twitter, MySpace, etc.) are expected to
comply with the guidelines set out within this policy.

We would like to take this time to remind our staff that they continue to act as
representatives of this organization outside of regular business hours, and should
conduct themselves in a manner that is appropriate.

25.1 DEFINITIONS
e Social Media: forms of electronic communication through which users create
online communities to share information, ideas, personal messages and other
content (Merriam-Webster Dictionary). These include but are not limited to:
Facebook, Twitter, LinkedIn, Myspace.

25.2 GUIDELINES

e Tahltan Central Government staff members that maintain personal social media
pages or accounts are required to comply with the following guidelines as they
relate to their association with Tahltan Central Government. Employees will be
held accountable for what they write or post on social media or internet pages.
Inflammatory comments, unprofessional remarks or disparaging remarks made
about the organization, its employees, customers, vendors or competitors may
result in disciplinary action, up to and including termination.

e Employees should follow the guidelines below when making posts or comments
on any social media site whether it is public or private.

a. Employees are expected to conduct themselves professionally both on and
off duty. Where a staff member publicly associates with the company, all
materials associated with their page may reflect on the company. Please be
advised that inappropriate comments, photographs, links, etc. should be
avoided.

b. Posts involving the following will not be folerated and will subject the
individual to discipline:

* Proprietary and confidential company information;
* Discriminatory statements or sexual innuendos regarding co-
workers, management, customers, or vendors; and
SOCIAL MEDIA PERSONAL USE POLICY 59



TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT POLICIES

 Defamatory statements regarding the company, its employees,
customers, competitors, or vendors.

c. Where an employee mentions the company, they will be required to include
a disclaimer stating that any opinions expressed are the employee's own and
do notf represent the company's positions, strategies, or opinions.

d. Employees that use these sites are prohibited from disseminating any private
organizational information therein, or any negative comments regarding the
organization.

e. Tahltan Central Government staff are prohibited from speaking on behalf of
the organization, releasing confidential information, releasing news, or
communicating as a representative of the organization without prior
authorization to act as a designated Tahltan Central Government
representative.

f. Use of personal social media may not conflict with any of Tahltan Central
Government's existing policies whatsoever. This includes (but is not limited to)
the Standards of Conduct Policy, Confidentiality Policy and Media
Communications Policy.

g. Employees are prohibited from using social media during regular working
hours, employees should limit its use to official breaks, (i.e. meal breaks). The
use of social media should not have a negative impact on user productivity
or efficiency. As internet access at Tahltan Central Government is monitored,
please be advised that excessive use of social media for personal reasons is a
misappropriation of company time and resources, and may be subject to
disciplinary action.

h. Company policies governing the use of copyright materials, corporate logos
and other forms of branding and identity apply to electronic
communications. Employees are prohibited from using Tahltan Central
Government protected materials (copyright material, branding and/or
logo(s)) without prior express written permission.

i. Tahltan Central Government strictly prohibits the use of company owned
computer resources for use in the illegal download or upload of copyright
materials without express written permission, and authorization from the
copyright holder

This policy is not intended to interfere with the private lives of our staff members,
or impinge their right to freedom of speech. This policy is designed to ensure that
Tahltan Central Government's image and branding are maintained.

Employees should abide by these guidelines whether they mention the company
by name or not. Even if the name is not mentioned in a post, it is possible a link

can be made back to the company which can negatively affect the company's
reputation. Where a link can be made between a negative or inflammatory post
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25.3

and the Company, even if not named directly, the employee may be subject to
disciplinary action.

Any employee who fails to follow the guidelines set out in this policy may be
subject to disciplinary action up to and including termination of employment.

CUSTOMER USE

Employees should also be aware that many customers and person's present on
company property frequently use mobile phones and other devices to take
photographs or recordings. Employees should always represent the company in
a positive and professional manner so negative images are not posted on social
media sites of customers or visitors.

Employees who are photographed or recorded acting inappropriately or
unprofessionally may be subject to disciplinary action, up to and including
termination or employment.

SOCIAL MEDIA PERSONAL USE POLICY 61



TAHLTAN CENTRAL GOVERNMENT EMPLOYMENT POLICIES

26 SMOKING POLICY

In keeping with government regulations and in consideration of the comfort of all
individuals within TCG, smoking is not permitted anywhere inside TCG premises.
Smoking is only permitted outside and must be at least 6(six) meters away from

windows, doorways and air intfakes.
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27

PRIVACY POLICY

27.1

27.2

27.3

27.4

PRIVACY OF PERSONAL ACTIVITIES DURING WORKING HOURS

The TCG respects employees’ personal privacy and right to an expectation of
privacy in personal matters. However, as a general rule anything done on TCG
premises or created on TCG time using TCG resources might be read, checked,
or monitored by management.

GUIDELINES

An employee’s work output is generally considered TCG property, and others in
TCG may review that work at any time. In addition, equipment belonging to TCG
(for example, computers, desks, cabinets) are not the employee’s private
property. There may be occasions when one employee is required, for business
purposes, to access another absent employee’s office equipment.

E-mail and Internet activity conducted using TCG property is subject to
monitoring at any time.

PRIVACY OF PERSONAL INFORMATION

All personal information provided by an employee for payroll, benefits, and
emergency purposes is confidential. Personal information is not collected, used,
or disclosed except in accordance with legislation. Employees may request to
see their personal information.

GUIDELINES

The TCG collects only personal information that is required by TCG for business,
personnel, and legal purposes. Employees will be informed of the purpose for
collecting personal information. The information will be used only for the purpose
communicated to the employee unless the TCG is legally required to use or
release it for another purpose.

Every employee must ensure that the person responsible for payroll has up to
date information, including data provided for benefits purposes such as Social
Insurance Number, marital status, date of birth, name and number of
dependents, health information, and phone numbers.

The information collected and maintained in TCG records is protected from
disclosure in accordance with privacy laws.

We will release personal information to third parties only at an employee’s
request, with the employee’s permission or when required to satisfy or legal
requirements.
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The TCG will not provide reference information beyond verifying dates of
employment or last position held without the employee’s written permission. With
the employee’s permission, the TCG will provide additional reference information
concerning general working habits, reason for termination or resignation,
aftendance record, salary verification, and whether or not we would re-hire the
employee.

Unauthorized release of the personal information of a TCG employee may result
in disciplinary action.

Employees may access the personal information maintained about them in TCG
records, and individuals may submit documentation to correct inaccuracies or
provide written comments in disagreement with any material contained in their
TCG records.

The personal information in possession of TCG is destroyed when it is no longer
required.

There is no reasonable expectation of privacy when employees use TCG's
equipment and tools, including phones, computers, e-mail, or Internet.

All written, recorded, or scribbled notes (including drawings) about an employee
or an interviewed candidate are considered private information about that
individual.

Any communication about an employee, regardless of form, must be filed in
personnel records.

All reports related to an employee (e.g. a case for termination, performance
review, or recommendation for promotion) must be in the employee’s file and
accessible to him or her.
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EXTERNAL TCG COMMUNICATIONS POLICY

Before engaging in any external communication that is about or may have an impact
on TCG, employees must obtain written or electronic approval from the Board of
Directors.

External communications include, but are not limited to:

a.

All external communication distributed via the general media (including
newspapers, magazines, radio, TV, etc.) or by prinfed media (including
brochures, handbills, leaflets, and direct mail)

Advertising

Literature, and other such material relating to TCG

Initiation of any campaign that will receive financial support from TCG orin
which TCG will play a significant role

Speeches

Interviews

Online discussion groups
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PROFESSIONAL MEMBERSHIP POLICY

The TCG encourages membership in professional associations, and may reimburse
employees for membership dues where appropriate.

29.1 PROCEDURE

An employee who wishes to join a professional association must submit a written
request to his or her manager.

The manager will consider whether or not the membership will:

a. Improve the employee’s technical or professional knowledge, and/or
b. Serve TCG's best interests

If membership in a society or TCG is approved, the employer may request
reimbursement for the following:

c. Application fees
d. Membership dues
e. Lunch/dinner meeting costs and similar expenses

Reimbursement for approved expenses will be made upon receipt of an
expense report accompanied by proof of membership payment.
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30 ACKNOWLEDGEMENT AND AGREEMENT

l, , acknowledge that | have read and understand the HR
Policy Handbook of Tahltan Central Government amended version August 1, 2016.
Further, | agree to adhere to this Policy Handbook and will ensure that employees
working under my direction adhere to this Policy Handbook. | understand that if | violate
the rules/procedures outlined in this Policy Handbook, | may face disciplinary action, up
to and including termination of employment.

Name:

Signature:

Date:

Witness:

*Document to be removed from HR Policy Handbook and placed in employee’s permanent file.
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