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Overview
The CSEG Foundation (CSEGF) is the registered charitable arm of the Canadian Society of Exploration
Geophysicists (CSEG). Our mission is to encourage and support scientific, educational and charitable
activities that benefit geophysicists through the solicitation of contributions aimed at promoting the
development of geophysical knowledge, education and public awareness. Based in Calgary, we are a
Canadian foundation with initiatives all across Canada.

The CSEG Foundation Board oversees the strategic direction of the Foundation and ensures its program
initiatives are carried out. As stewards of the Foundation’s assets Directors have a fiduciary responsibility.
The Directors of CSEG Foundation Board are all volunteers, actively participating in the operations of the
Foundation.

The CSEG Foundation currently operates the following programs:

e The academic Scholarship program, established over 30 years ago, has awarded up to $40,000 per year
in scholarships to deserving geoscience students in universities and technical institutes across Canada.
The program has been extended to include four university entrance scholarships.

e The national CSEG Canadian Distinguished Lecture Tour is an annual event that started in 2005. Many
post-secondary Geoscience Departments across Canada host an industry or academic expert who
delivers a presentation highlighting topics of current interest.

e OQOutreach programs, including:

o Schools and Public Outreach, offering information to students, teachers, career counselors and
the public-at large at schools, career fairs and events across Canada.

o Earth Science for Society, an annual three day, free exhibition with hands-on geoscience
activities for the public and junior high school students.

o Seismic in Motion for Students, a joint CAGC/CSEG program that takes high school students and
industry personnel to see seismic field operations.

o The Challenge Bowl competition for post-secondary students, with the national championship

held each year in Calgary. The Foundation sponsors the Canadian winners' attendance at the
SEG International Challenge Bowl final.

o The University Student Outreach program, which provides training, networking, and
mentorship opportunities for students, supports post-secondary geoscience conferences, and
assists with student membership fees.

e The Travel Grant and Learning Subsidy program helps CSEG members develop their professional
geoscience knowledge or skills by supporting educational opportunities, including travel to conferences.
Many post-secondary student members have received funds to travel to national or international
geoscience conferences.
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Mandate
The CSEG Foundation’s activities are intended to supplement and support the CSEG and its members by
creating and increasing the Foundation's endowments and operating funds in order to:

e Establish programs supporting education in geophysics and the earth sciences;

e Support post-secondary education in geophysics and the earth sciences, including the CSEG scholarship
programs;

e Support continuing education of geophysicists;

e Support scientific activities and academic research programs;

e Support the development of non-profit programs designed to further the development and
improvement of geophysical applications in earth sciences;

e Liaise with other geophysical foundations throughout the world (e.g. SEG Foundation);

e Support the preservation of the history of geophysical exploration.

(REF: CSEGF Memorandum of Association Section 2)
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Role of Staff and Basic Responsibilities
Managing Director and CSEG Staff
Accountability

The Managing Director and CSEG staff report directly to the CSEG President and the CSEG Executive (CSEGX).
CSEG staff activity directed towards CSEG Foundation projects is reviewed periodically by the CSEG
Executive through the CSEGX representative on the CSEGF Board to ensure that the full scope of tasks
required by the CSEG and the CSEG Foundation is being adequately addressed.

Authority

The Managing Director has no authority to approve actions by the Foundation, or to speak on behalf for the
Foundation, unless allocated such authority by the CSEG Foundation Board.

Responsibility

The Managing Director (and CSEG staff under the direction of the Managing Director) manages the day-to-
day business of the Foundation.

Principal Duties

e Receive and manage communications directed to the CSEG Foundation at the CSEG office;
o Keep accurate accounts of Board receipts and disbursements for Board-related expenditures;

o Receive and bank all monies due to the organization;

o Disburse all monies as directed by the Board,;

o Manage and reconcile all accounts;

o Act as primary liaison with the Foundation’s accountant and auditor.

e Invest funds as directed by the Board;
e File all necessary financial and annual reports, tax reports and audits;
e Manage donors and track donations for accounting and recognition;

o Update the Foundation Donor Report and donor tracking spreadsheet every month. Attend
monthly finance committee meetings and ensure that the new donor amounts balance with the
financial statements;

Liaise with and provide status reports to the Fund Development Committee;

Send out pledge reminders, thank you letters and receipts to donors every month. Alert CSEGF
Directors to donors at and over the $100 level for a personal thank-you by a designated
Director;

o Ensure that any new donations which have stipulations attached to them can be accepted and
that any donor’s wishes are fulfilled;

o Support Fund Development committee to secure and manage ongoing donations and
campaigns;

o Maintain records of donor approvals for multi-year donations;
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e Maintain an archive of Minutes, financial statements and important documents;
o Ensure that the records of the organization are safely stored, backed up, and readily accessible
and that restoration from back up is tested every six months;
e Attend all Foundation-related meetings;
e Conduct other administrative and clerical duties as requested by CSEGF Directors.

Outreach

Attend meetings

Prepare meeting documents and type minutes (occasionally)
Book booths for public outreach events and career fairs
Pack up booth for volunteers to take to events

Order supplies and brochures

Prepare invoices for sponsors

Other duties as required

Earth Science for Society (ESfS)

Support Exhibits

Support Sponsorship

Book buses

Prepare and track invoices

Coordinate CSEG Foundation credit card payments
Attend meetings, take minutes (occasionally)
Other duties as required
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Role of the Board and Basic Responsibilities

Board Function - Basic responsibilities and primary areas of governance

The Board of Directors shares overall responsibility for everything the CSEG Foundation does. It stewards the
Foundation’s resources and liabilities, establishes and monitors its long-term direction and oversees its
operations.

e Assuring integrity and accountability: Board and Committee members are charged with fiduciary
responsibilities, acting always with the best interests of the Community, Foundation and the CSEG in
mind. (See sections further in this document specifying responsibilities.)

e Planning and evaluation: programs and activities of the Foundation are regularly reviewed in committee
and by the Board to optimize efficient operation.

e Acquisition and management of financial resources: funds acquired through donations from individuals
or corporations, and transfers/donations from the CSEG are monitored regularly by the Board’s
Treasurer and Finance committee. Investments follow the Investment Policy, which follows acceptable
risk guidelines for charitable organizations. Financial statements are audited annually by an independent
auditor.

Board Structure
Board size: The Board currently has thirteen (13) Director positions (REF: CSEGF Articles of Association
Section 28)

Note: this proposed Board structure is intended to be supplemented with assistants who can act as
alternates when needed. Chairs may be added or replaced as Foundation activities evolve.

e Chair

e CSEG Executive Representative'
e Secretary

e Treasurer

e Assistant Treasurer

e Communications Chair

e  Fund Development Chair

e Qutreach Chair

e Scholarship Chair

e Travel Grant and Learning Subsidy Chair
e Director-At-Large (3 positions)®

! assigned by the CSEG Executive
2 To serve on one or more committees, unless filling an advisory role, such as Past Chair.
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Board Operations Committees

O

Communications: website, Recorder articles, communications, announcements, letters, final
review and coordination of outgoing materials, donor tracking and recognition (with Fund
Development and Administration).

Fund Development: management of fund development activities, thank you letters and phone
calls, report to donors, donor recognition, and donor tracking (with Communications and
Administration).

Finance: monitor the budget and monthly and annual financial statements.

Administration [staff/contract]: receipts, invoices, finances, donor tracking and recognition.
Board Development: development and training of the Board and individual Board Directors,
management of evaluation process for individual Directors and the Board as a whole.

Program Initiative Committees

O O O O

Canadian Distinguished Lecturer (CDL)
Scholarships

Travel Grant and Learning Subsidy

Outreach and University Student Outreach (USO)
Earth Science for Society (ESfS)

Volunteers and Paid Staff
The CSEG Foundation functions as an operational/administrative Board, rather than an advisory/policy

governing Board. Volunteers implement programs and services. The CSEG provides the Foundation with

administrative staff services. The CSEG may, from time to time, require the CSEG Foundation to cover staff

costs proportionate to the effort spent on Foundation business.
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Consultants and Professional Service Providers
Consultants and professionals (e.g. accountants) may be hired by the Foundation as needed and as
approved by the Board. The person, organization and their services will be researched, selected and

recommended by a Director, who is identified by the Board as the Responsible Director.

The Responsible Director is responsible for:

Recommending and managing the budgeted expenses for the consultant/professional;
Approving the consultant’s/professional’s expenses;
Reporting outcomes of the consultant’s/professional’s activities to the Board.

Accountability

The consultant/professional will report directly to the Responsible Director.

Authority

The consultant/professional has no authority to approve actions by the Foundation, to direct staff, or to

speak on behalf for the Foundation, unless given such authority by the Board.

Board Culture
The culture of a Board is as important as the skills, experience and knowledge of its Directors. The Directors

should have the behavioural skills to function and work effectively together as a collegial team.

These skills include:

Ability to present opinions — to present their views clearly, frankly and constructively;

Willingness and ability to listen — listen respectfully and make sure the listeners understand what they
have heard;

Ability to ask questions — know how to ask questions in a way that contributes positively to debates;
Flexibility — be open to new ideas and responsive to the possibility of change;

Dependability — prepare in advance and attend and participate in meetings.

The CSEG Foundation Board should always keep the best interests of the CSEG and its members and donors

in mind.
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Training and Board Development

Individual Board Director Development
Orientation

It is the responsibility of all new Board Directors, including those representing Committees (and their
alternates), to attend Orientation. It is the responsibility of the Chair and/or past Chair and key Directors
invited by the Chair to provide that orientation. Orientation will be provided for all Board Directors during
the summer or early fall after their election or appointment.

Orientation includes:

e Review of CSEGF Governance Document, including responsibilities of Directors;

o Review of CSEGF Mandate and Mission, Objectives;

e QOverview of recent Board history, including highlights and challenges;

e Discussion of CSEGF plans and need for balance and efficient operation of the activities of the
organization;

e Question and Answer session.

Board Director Training and Development
e Attend seminars or courses, as needed.

Strategic Planning

Strategic Planning is a key responsibility for the CSEGF Board and all Directors. It shall occur as directed by
the Chair, but at least every two to three years. The Strategic Planning session will include the (acting)
Managing Director and CSEG Executive Representative and any interested CSEG Executive members (as
observers). It shall include:

e Review of existing plan;

e Discussion of balance of operations and volunteer workload so as to efficiently operate the various
activities of the CSEG Foundation;

e Discussion of budget process, funding and financial operations;

e Review and discussion of the various Board functions and Committees’ actions and activities;

e Review of Board efficiency and its ability to operate collegially and efficiently;

e Discussion of processes and training to improve Directors’ abilities and Board function, and action plans
as necessary;

o Update of Strategic Plan as consistent with Mandate, Mission and Objectives.
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CSEG Foundation Rules of Procedures for Electronic Voting
approved June 25, 2014, revised May 10, 2016.

The articles of association of the Foundation (Bylaws) provide that certain decisions can be taken by

electronic voting. These include voting about regular Foundation business, deciding about certain rules of

procedures, and the acceptance of submitted reports into the Minutes.

These rules regulate the procedure of electronic voting (specifically an “Electronic Voting Event”) and how

results are calculated. The intention of these rules is to provide a fair and pragmatic way to allow the CSEG

Foundation to make decisions by electronic voting.

This proposal should only be used when the time until the next Board meeting does not suit the action

required, or when some other unusual circumstance requires action by electronic vote.

1. Who can vote

2.

1.1 All Directors of the CSEG Foundation Board who are active at the time the voting period is started
have the right to cast a vote.

1.2 The prerequisite for taking part in electronic votes is a valid email address in the Board contact
database.

1.3 The Board Director is solely responsible for confirming his/her email address with the Voting
Administrator, who would normally be the Secretary or a person designated by the Chair.

Voting Administrator

2.1 The Board of the CSEG Foundation assigns one voting administrator who is responsible for
technically performing the Electronic Voting Event. This includes sending out the ballots, receiving
the votes, and calculating and publishing the results.

2.2 Unless instructed by the Board, the voting administrator must not disclose any information about
the identity of the voters or any other information which is not contained in the published voting
results.

General Procedure for an Electronic Voting Event

3.1 An Electronic Voting Event is initiated by a Voting Proposal followed by a discussion period. After the
discussion period the voting period is started. The voting is finished by calculating and publishing the
voting results.

3.2 Results of electronic votes are effective immediately following publication of the results, unless
otherwise stated in the voting proposal.

3.3 A Board Director may require debate on the particular issue to be decided at a meeting, and request
that the Chair stop the electronic vote.
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4. Voting Proposal

4.1 An Electronic Voting Event is initiated by a proposal for voting (“Voting Proposal”), which states the
Motion(s) for voting. The proposal is sent by email to the designated Voting Administrator, who
then forwards the email to the Board emailing list. The Voting Proposal has to include exact and
complete information what is to be voted upon. Only the information which is directly included in
the email sent as a Voting Proposal is subject to voting.

4.2 The voting proposal email has to be marked explicitly as a voting proposal by starting the email
subject line with the string "Electronic Voting Proposal: ".

4.3 Any active Board Director can initiate an Electronic Voting Event with the approval of the Chair or
Secretary by sending a voting proposal to the Chair and Secretary, who then forward it to the Voting
Administrator.

4.4 The Board Director who has initiated a vote can retract the entire Voting Proposal by instructing the
Voting Administrator to send an email to the Board emailing list stating the intention to retract the
proposal.

4.5 A Voting Proposal can only be retracted within the Discussion Period.

5. Discussion Period

5.1 The discussion period begins on the date the Board email distribution list receives the Voting
Proposal.

5.2 Unless specified otherwise (in special circumstances when time is of the essence), the discussion
period lasts for one week. The discussion period should be used to discuss the voting and form
opinions about the options which are available for voting. Any email discussion or communication
should be sent to all Board Directors using Reply All to the electronic motion and to any subsequent
emails.

5.3 If, during the Discussion Period, the Motion(s) up for vote requires amending, the originator of the
Voting Proposal may instruct the Voting Administrator to retract the Voting Proposal and issue a
revised Voting Proposal clearly identified as an amendment.

6. Start of Voting
6.1 When the discussion period has finished, the voting is started by emailing electronic ballots to all
active Board Directors.
6.2 The ballots must include the text of the proposal which is being voted upon and any notations of
revisions.

7. Voting Period

7.1 The voting period is started by sending out the ballots. Unless specified otherwise (in special
circumstances when time is of the essence), the voting period lasts for one week.

7.2 During the voting period the active Board Directors cast their votes.

7.3 Only votes cast within the voting period are considered for the results of the voting.

7.4 The Voting Administrator may at any time, and at their discretion, issue reminders to the Board
Directors about the vote underway.

7.5 The end of the Voting Period constitutes the closure of the Electronic Voting Event.
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8. Voting Report

8.1 After the voting period or when all Board Directors have cast their votes, whichever is earliest, all
cast votes are counted by the Voting Administrator and the results of the voting are reviewed with
the Foundation Chair.

8.2 Unless there are any observed irregularities, the results of the vote are published to the CSEG
Foundation Board in a Voting Report created by the Voting Administrator and approved by the Chair
by sending them to the Board email distribution list.

8.3 A Motion under vote is considered passed if there are more "Yes" than "No" votes and the vote is
valid according to the review by the Chair.

8.4 If the voting results indicate an equal number of “Yes” and “No” votes (a tie), and there is sufficient
Quorum, the Chair will cast the deciding vote.

8.5 The Voting Report includes the number of persons eligible to vote, the total number of votes
received, the number of votes for each available voting option, and whether or not the Motion was
passed. The report will also include a statement by the Chair that the voting process was correctly
adhered to and that in his/her opinion the vote is valid.

8.6 The Voting Report will be entered into the Minutes of the Board meeting following the completion
of the Electronic Voting Event.

9. Quorum
9.1 The result of an Electronic Voting Event only becomes effective when the number of votes which
have chosen an option of “Yes”, “No”, or “Abstain” is greater than 50 percent of the number of
active Board Directors eligible to vote.
9.2 If this quorum is not reached, the vote is considered invalid. An invalid vote can be repeated, but not
before a period of two weeks has passed between publishing the results of the invalid vote and the
proposal for the repeated vote.

10. Anonymity

10.1 Electronic votes are anonymous.

10.2 Information about which Directors participated in the vote and for which option they voted is not
disclosed. The Voting Administrator is allowed to track this information for technically executing the
vote.

10.3 The information must not be used for other purposes and must not be made available to anyone
else.
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CSEG Foundation Policies and Procedures

Alcohol Policy
approved by the CSEG Foundation Board of Directors April 12, 2016 and the CSEG Executive April 26, 2016.

Definitions:

Commercial Host: One who sells alcohol either on their own or another’s behalf. They are legally required to
a have a licence.

Social Host: One who provides alcohol in a private location such as their home or business. They are not
legally required to have a licence.

All committees are instructed to make all attendees, by announcement at each event where alcohol will be
served, very aware to “not drink and drive” and “to consume alcohol in a responsible way”. Should a
committee member observe that an attendee appears impaired, the member should conduct due diligence
in notifying the attendee that he/she should not drive if impaired and make reasonable attempt to stop the
attendee from driving if impaired.

If alcohol will be a part of an event where there is a commercial host (a business profiting from the sale of
alcohol), the representatives shall not provide more than 2 drink tickets to each attendee if the event is
longer than 2 hours. If an event is less than 2 hours, the representatives shall not provide more than 1 drink
ticket to each attendee. Organizers (CSEGF committee members) should remind commercial host servers
(prior to or at the commencement of the function) to not continue to serve attendees who appear impaired
and to notify organizers of the apparently impaired attendees.

If alcohol will be a part of an event where committee members are social hosts (hosting a private event
usually in their home or another private venue), those members are instructed to make all attendees very
aware, by announcement at each event, to “not drink and drive” and “to consume alcohol in a responsible
way”. Should a committee member observe that an attendee appears impaired, the member should
conduct due diligence in notifying the attendee that he/she should not drive if impaired and make
reasonable attempt to stop the attendee from driving if impaired.

References:
Bennett Jones LLP, Host Liability Booklet, Ninth Edition, June 2013

http://www.bennettjones.com/uploadedFiles/Publications/Guides/HostLiability%20-
%20December%202013%20(9th%20Ed).pdf
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Field Law, Michael Doerksen, Party On? Supreme Court of Canada Rules on Liability of Social Hosts for
Guests’ Drunk Driving, May 2006

http://www.fieldlaw.com/articles/MGD Party%200n%20Supreme%20Court%200f%20Canada%20Rules%20
on%20Liability%200f%20Social%20Hosts%20for%20Guests'%20Drunk%20Driving.pdf

CSEG Foundation Investment Policy
Version 1.0 Approved on: April 8, 2014; Version 2.0 Approved on: September 9, 2014.

The Investment Policy is available from the CSEG Foundation Treasurer.
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Directors’ Roles and Responsibilities

General Board Requirements

CSEG Foundation Director - General Description
This job description applies to all Directors.

Position: Director (Volunteer)
Time commitment: | Five to ten hours per month (meetings, preparation, consultation)
Term: Three years, appointed or elected annually at the Annual General Meeting

Accountability

The Board of Directors is collectively accountable to the community, funders and other stakeholders,
including the CSEG. It is accountable for the Foundation’s performance in relation to its mission and
strategic objectives, and for the effective stewardship of financial and human resources. Each Director
serves and is directly accountable to the Board.

Authority

Individual Board Directors have no authority to approve actions by the Foundation, to direct staff, or to
speak on behalf for the Foundation, unless given such authority by the Board.

Responsibility

Board Directors are responsible for acting in the best long term interests of the organization and the
community and will bring to the task of informed decision-making a broad knowledge and an inclusive
perspective. Directors are responsible for the funds received and spent by the Foundation.

Principle Duties
Every member of the Board of Directors, including the Board'’s officers, is expected to:

e Prepare for and participate in Board meetings;

e Participate as a team player and respect Board culture in helping the Board direct the Foundation;

e Articulate alternative points of view and support Board decisions once made;

e Participate in the review of the Foundation’s mission and objectives and in the development of a
strategic plan;

e Help the Board to monitor the performance of the Foundation in relation to its mission, objectives and
core values;

e Participate in the approval of the annual budget and investment plan, and monitor the financial
performance of the Foundation in relation to the budget;

e Participate in and support the fundraising activities of the Foundation;

e Abide by the by-laws, code of conduct and other polices that apply to the Board;
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e Help establish, review and monitor policies that direct operational practices (e.g. financial management,
human resource management);

e Recruit new Board Directors;

e Participate in the evaluation of the Board itself (Board self-evaluation);

e Contribute to the work of Board as a member of a Board committee;

e Attend and participate in the Annual General Meeting;

e Stay informed about community issues relevant to the mission of the Foundation and the interests of
key stakeholders.

Removal of a Board Director

A Director may be removed from the Board by the Foundation Chair and CSEG Representative for not
performing his/her duties (REF: Articles of Association Section 31), taking the recommendation of the
majority of the Board of Directors under advisement. Being absent from three consecutive Board meetings
without reasonable cause or without sending an appropriate delegate may result in dismissal.
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Individual Board Director Job Descriptions

CSEG Foundation Chair

Position: Chair (Volunteer)
Time commitment: | Additional fifteen hours per month (meetings, communication, consultation,
special events)

The Chair is responsible for the effective operation of the Board of Directors and its Committees, ensuring
that the Directors are aware of their governance responsibilities, comply with applicable laws and bylaws,
conduct Board business effectively, and are accountable for their performance.

The Chair is the holder of 1 share (out of 100 shares) of the CSEG Foundation and is one of the "Members"
as identified in the Memorandum of Association and the Articles of Association. (REF: Articles of Association
Section 49a). The other 99 shares are held by the CSEG, whose interests are represented by the CSEG
Representative.

The Chair presides over meetings, may propose policies and practices, is an ex-officio member of
committees, submits various reports to the Board and to other stakeholders, and represents the Board as
necessary. The Chair may appoint members to various committees.

The Chair’s Responsibilities

The Chair is responsible for the overall effective functioning of the Board in its role of governing the
Foundation.

e Prepare the Board’s meeting agendas with input from Board Directors and Committee Chairs;
e Chair all meetings of the Board of Directors:
o Efficiently manage the meetings while encouraging Directors to participate in discussion;
o Review meeting minutes prior to distribution by the Secretary;
e Ensure the effectiveness of the Board:
Ensure full and timely communication with Directors of the Board;
Keep the Board’s activities focused on the Foundation’s mandate and mission ;
Lead the evaluation of the effectiveness and decision-making of the Board and its Directors;
Discipline Directors of the Board;
Orient new Board Directors and committee chairs to the Board;

O O O O O

Orient the new Chair;
o Orient the Vice-Chair, as applicable;
e Ensure the effectiveness of Board committees:
o Ensure that Committee Chairs are appointed;
o Serve as ex officio member of committees and attend their meetings as appropriate;
o Ensure programs and initiatives are implemented;
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e Prepare for and chair the Annual General Meeting (AGM):
o Prepare an annual statement from the Board (Board or governance report) for presentation at
the AGM and inclusion in the annual report;

e Sign contracts and co-sign cheques as required on behalf of the Foundation. The Chair may explicitly
designate an alternate for signing agreements or contracts;

e Ensure the Board adheres to its bylaws and constitution;

e Carry out the responsibilities of a member of the Board of Directors;

e Serve as spokesperson for the Foundation, particularly as liaison to the CSEG Executive and via the CSEG
Representative on the Board as well as fostering any other appropriate relationships;

e Ensure the CSEGF and the CSEG Executive share common goals and objectives; maintain excellent
communication with the CSEG Executive;

e  Work with and direct the Managing Director and CSEG staff who have responsibility for certain
Foundation administrative duties;

e Promote the Foundation’s purpose in the CSEG, the community and to the media.

Recognizing that the Chair’s role is a voluntary one, the Board may authorize the Chair to take on additional
duties only if those duties do not interfere with any of the above.

The Chair’s Duties

e Prepare recommendations for Board consideration;
e Prepare recommendations to the Board for changes to the bylaws;
e Represent the Foundation at meetings and events.

Qualifications
The following are key qualifications:

e A commitment to, and a clear understanding of, the mission of the Foundation;

e Knowledge of meeting procedures, governance policies and the bylaws of the Foundation;
e Sufficient time to devote to his/her duties;

e Excellent communication skills.
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CSEG Executive Representative

Position: CSEG Executive Representative
Time commitment: | 4-10 hours per month

The Strategic alignment between the CSEG Executive and the CSEG Foundation Boards exists through the
role of the CSEG Executive Representative as appointed by the CSEG Executive.

The CSEG Executive Representative is an Officer or Director representing the CSEG Executive in all
Foundation matters and is appointed by the CSEG Executive. The CSEG Executive Representative represents
the CSEG Executive’s ownership of 99 shares of the Foundation. The CSEG Executive Representative is one of
the "Members" as identified in the Memorandum of Association and the Articles of Association.

The CSEG Executive Representative’s Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;

e Review and ensure strategic alignment with the CSEG Mission as it pertains to the Foundation Mission;

e Ensure that the CSEGF programs offered are consistent with the CSEG direction and objectives and have
the appropriate mix of effort and costs;

e Ensure continuity across the year-to-year term of the CSEG Executive/CSEGF Board.

The CSEG Executive Representative’s Duties

e Attend monthly meetings and distribute CSEG monthly summary report to Foundation;

e Report on CSEG Executive initiatives to the Foundation and vice-versa to ensure strategic continuity;

e Review CSEG staff activity directed towards CSEG Foundation with the CSEG Executive to ensure that the
full scope of tasks required by the CSEG and the CSEG Foundation is being adequately addressed;

e Participate on the Nominating Committee with the CSEG Foundation Chair and Secretary to identify
candidates to fill Board positions.
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CSEG Foundation Secretary

Position: Secretary (Volunteer)
Time commitment: | Additional eight hours per month (meetings, minutes)

The Secretary is responsible for ensuring that accurate and sufficient documentation exists to meet legal
requirements, and to enable authorized persons to determine when, how, and by whom the Board's
business was conducted.

Secretary’s Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;

e Ensure that accurate and sufficient documentation exists to meet legal requirements, and to enable
authorized persons to determine when, how, and by whom the Board’s business was conducted;

e Record minutes of meetings, review them with the Chair, ensure their accuracy and availability, propose
policies and practices, and submit various reports to the Board;

e Ensure that accurate minutes of meetings are taken and approved. Requirements (should include at a

minimum):
o date, time, location of meeting;
o list of those present and absent, which committee they represent, their position;
o list of items discussed;
o list of reports presented;

o text of motions presented and description of their disposition;

Minutes should have enough information to help absent Directors understand what issues were
discussed and what decisions were made;
e Make digital copies of the meeting minutes and send them out to Board Directors and committee chairs

in a timely manner;

e Manage digital copies of reports and documents that are critical to the Board. Administrative staff will
maintain an archive of Minutes and important documents, supplied by the Secretary;

e Ensure that the records of the organization are maintained as required by law and made available when
required by authorized persons. These records may include founding documents, lists of Directors,
Board and committee meeting minutes, financial reports, and other official records. The Secretary will
ensure final documents are archived by Administrative staff;

e Remind Board Directors and committee chairs of their action items each month;

e Collect any documents that are critical to archive. These include such documents as monthly financial
reports and statements, and Travel Grant and Learning Subsidy tracking spreadsheets. Manage the
collection of these documents;

e Ensure that the records of the organization are maintained, safely stored, backed up, and readily
accessible, and that restore from back up is tested every six months;

e Ensure that proper notification is given of Directors' meetings as specified in the bylaws. Manage the
general correspondence of the Board of Directors except for such correspondence assigned to others;
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e Act as one of the signing officers for cheques and other documents, such as contracts and grant
applications.

Qualifications
The following are key qualifications:

e Typing skills and proficiency in Microsoft Word;
e Good communication skills;
e Being organized and detail oriented;

e  Willingness to speak up and ask questions and ask for explanations/details during meetings.

Computer skills are an asset.
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CSEG Foundation Treasurer

Position: Treasurer (Volunteer)
Time commitment: | Additional ten to fifteen hours month (meetings, review, reporting & tracking)

The Treasurer oversees the management and reporting of the CSEG Foundation’s finances, helps to ensure
that the Foundation stays financially sound and that assets are used appropriately.

Accountability

The Treasurer reports directly to the Board of Directors. Regular financial activities such as managing and
reconciling all accounts, supervising all financial transactions, issuing charitable tax receipts and preparing
required financial reporting forms are the responsibility of the Managing Director, who works with the
Treasurer and the Foundation’s accountant and auditor. The Managing Director reports directly to the Board
of Directors.

Treasurer’s Primary Responsibilities:

e Carry out the responsibilities of a member of the Board of Directors;
e Financial policies:
Oversee financial and investment policies and procedures. Ensure adequate internal controls are in
place;
e Funds and investments:
Ensure funds are invested according to the CSEG Foundation’s Investment Policy. Prepare an annual
Investment Plan;
e Financial transactions:
Ensure that donations are being accounted for correctly. Approve expenses for payment;
e Budgeting:
Prepare an annual budget for approval at the beginning of the fiscal year;
e Reporting:
Report on the Foundation’s finances at each Board meeting.

Treasurer’s Duties

e Ensure approved expenses are coded correctly and that committees have approved the expenditure as
part of their budget;

e  Monitor the budget and monthly financial statements:

o Track year-to-date and monthly income & revenues and expenses, report variances and alert
the Board of potential problems;

e Sign all cheques of the organization with the second signature from the Assistant Treasurer, or in their
absence, any of the Board’s other Directors with signing authority. In the absence of the Treasurer,
cheques may be signed by two other approved Directors;
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e Chair the Finance Committee or designate a Chair;

e Act as one of the signing officers for cheques and other documents, such as contracts and grant
applications;

e Liaise with the Foundation’s accountant and auditor for financial and investment policy and reporting.

Qualifications
The following are key qualifications:

e Knowledge of financial management and standard accounting practices;
e Proficiency in Excel and Word;

e  Good communication skills;

e Being organized and detail oriented;

o  Willingness to ask questions.

Non-profit experience is helpful.
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CSEG Foundation Assistant Treasurer

Position: Assistant Treasurer (Volunteer)

Time commitment: | Additional five to ten hours per month (meetings, review, reporting & tracking)

The Assistant Treasurer supports the Treasurer with the direction and management of the CSEG
Foundation’s finances.

Assistant Treasurer’s Primary Responsibilities:

e Carry out the responsibilities of a member of the Board of Directors;
e Financial policies:
Support the Treasurer with all financial and investment policies and procedures;
e  Budgeting:
Take an active role in the preparation of the annual budget;
e Financial Transactions:
Review and approve expenses for payment when required.

Assistant Treasurer’s Duties

e Ensure approved expenses are coded correctly and that committees have approved the expenditure as
part of their budget;

e Monitor the budget and monthly financial statements:

o Track year-to-date and monthly income & revenues and expenses, report variances and alert
the Board of potential problems;

e Sign cheques of the organization as the second signer with the Treasurer. In the absence of the
Treasurer, sign cheques of the organization with a second signature from any of the Board’s other
Directors with signing authority;

e Liaise with the Foundation’s accountant and auditor for financial and investment policy and reporting.

Qualifications
The following are key qualifications:

e Knowledge of financial management and standard accounting practices;
e Proficiency in Excel and Word;

e Good communication skills;

e Being organized and detail oriented;

o Willingness to ask questions;

Non-profit experience is helpful.
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CSEG Foundation Communications Committee Chair

Position: Communications Committee Chair

Time commitment: | Additional four hours per month (reading and editing, updating website content)

The Communications Committee Chair ensures that all Foundation communications are clear and
consistent. The committee reviews material that goes out from the Foundation and its committees and
updates the content of the Foundation webpages.

Communications Committee Chair’s Primary Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;

e Manage a communications committee which reviews, edits and coordinates material going out of the
Foundation;

e Manage the content of the Foundation webpages;

e Prepare budget and approve any expenses related to the communications activities of the Foundation.

Communications Committee Chair’s Duties

o Lead a committee which will work closely together to manage Foundation communications;

e On request, review and edit material that goes out from the Foundation and its committees for
consistency and content, e.g., brochures, posters, presentations, letters, etc;

e Act as an advisor to all Foundation committees on outgoing communications;

e Manage Foundation material that goes into publications and oversee scheduling of material, e.g.
articles, reports, events, announcements, e-Newsletters, etc;
Ensure that the Foundation’s activities are well advertised to CSEG members;

e Keep website content up to date and make suggestions to committees on website improvements;

o Keep close communication with Board Directors and committees to ensure a consistent and compelling
message;

e Identify communication gaps and develop a communications strategy where needed.

Qualifications
The following are key qualifications:

e Very strong writing and editing skills;

e Proficiency in Microsoft Word;

e Good communication skills;

e Being organized and detail oriented,;

e Working well with committees and giving feedback.
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CSEG Foundation Fund Development Committee Chair

Position:

Fund Development Committee Chair

Time commitment:

Additional ten hours per month (reading and editing, communication)

The Fund Development Committee Chair directs the Foundation’s fundraising activities.

Fund Development Committee Chair’s Primary Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;

e Manage the Fund Development committee which defines and directs the Foundation’s fundraising

activities as agreed to by the Board,;

e Prepare budget and approve any expenses related to the fundraising activities of the Foundation;

e Ensure donation protocols and procedures are implemented and updated as needed.

Fund Development Committee Chair’s Duties

e lLead a committee which will work closely together to manage Foundation fundraising activities;

e Manage Foundation fundraising material, including reports for publication, and oversee scheduling of

events and marketing initiatives;

e Manage and recognize donors and potential donors;

e Direct CSEG Staff in securing and managing ongoing donations and campaigns;

e Select and manage external consultants and contracts, as agreed to by the Board;

o Keep close communication with Board Directors and committees;
e  Work with the Chair to liaise with the SEG Foundation.

Qualifications

The following are key qualifications:

e Very strong communication skills;

e Proficiency in Microsoft Word;

e Being organized and detail oriented;

e Working well with committees and giving feedback.
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CSEG Foundation Outreach Committee Chair

Position: Outreach Chair

Time commitment: | 15 hours per month (management of Public, Schools, and University Outreach)

The Outreach Chair ensures that all Foundation Outreach activities are successful and within budget. The
chair is responsible for all Outreach activities.

Outreach Chair Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;

e Coordinate monthly Outreach meetings;

e Be familiar with related organizations like the CSPG, APEGA, CFES/CGEN, CWLS, AAPG, etc.;

e Gather, educate, and provide volunteers with the tools for success in their activities;

e Manage the Outreach budget, distribution and approvals;

e Represent the CSEG Foundation and associated initiatives in all outreach activities with a consistent
message when communicating with students and the public.

Outreach Chair Duties

Coordinate the Public, School and University Outreach committees (and subcommittees) so that they work
closely together to educate and add value for all students, CSEG members and the public.

o Keep volunteers on task, engaged and happy;
o Keep close communication with Board Directors and committees;
e |dentify potential shortcomings and develop a communications strategy where needed;

e Review and edit material that goes out from the committee for consistency and content, e.g., brochures,

posters, presentations, letters, newsletters, etc;

e Coordinate fundraising with the support of the CSEG Foundation, the CSEG office, and the Fund
Development Chair(s);

e Select a Vice Chair and submit nomination to the Board for review and approval.

Qualifications
The following are key qualifications:

e Very strong interpersonal skills and the ability to lead;
e Proficiency in Microsoft Word;

e Good communication skills;

e Working well with committees and giving feedback.
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CSEG Foundation Scholarship Committee Chair

Position: Scholarship Committee Chair

Time commitment: | 1-2 hours per month (February-August)
5-6 hours per month (September-January)

The Scholarship Committee Chair is responsible for the funding and administration of the CSEG Foundation
Scholarship Program. The committee’s tasks include fundraising, advertising, applicant solicitation and
recipient selection.

Scholarship Committee Chair Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;
e Manage the scholarship committee, which handles all aspects of the Foundation scholarship program.

Scholarship Committee Chair Duties

e Lead a committee, consisting of the chair, senior trustee and junior trustee, who will work closely
together to manage the Foundation scholarship program;

e Develop and maintain a list of industry contacts to aid in the annual fundraising effort for the
scholarship budget;

e Coordinate an annual fundraising effort with the support of the CSEG Foundation, the CSEG Office, and
the Fund Development Chair(s);

e Develop a high profile for the scholarship program through advertising and maintaining relationships
with relevant Canadian post-secondary academic institutions, with the assistance of the Outreach
Committee;

e Ensure that a high-quality pool of applicants is available for the scholarship selection process;

e Ensure that the scholarship selection process is done in a fair, equitable and timely manner;

e Monitor the budget, revenues received and disbursed amounts in order to approve the monthly
financial statements relevant to the Scholarship program provided by the CSEGF Treasurer;

e Select a Vice Chair and submit nomination to the Board for review and approval.

Qualifications
The following are key qualifications:

e Excellent communication skills;
e Being organized and detail-oriented ;
e Having a good working knowledge of the oil and gas industry.
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CSEG Foundation Travel Grant and Learning Subsidy Committee Chair

Position: Travel Grant and Learning Subsidy (TGLS) Chair
Time commitment: | 4-10 hours per month

The Travel Grant and Learning Subsidy Chair reports funding decisions at monthly Foundation meetings.
Additionally the Chair reviews and verifies the TGLS relevant parts of the monthly financial statements
provided by the Treasurer.

Travel Grant and Learning Subsidy Chair Responsibilities

e Carry out the responsibilities of a member of the Board of Directors;

e Review and report TGLS committee funding decisions, key performance indicators and guideline
revisions to the CSEGF Board;

e Chair TGLS committee meetings in which all TGLS final decisions will be made;

e Promote TGLS to CSEG committees, members, and potential applicants;

e Own and champion “evergreen” funding guidelines (and documents).

Travel Grant and Learning Subsidy Chair Duties

e Organize and chair the TGLS committee meetings;

e Review all application summaries, funding amounts allocated and reimbursed, and key performance
indicators provided by the TGLS Senior Trustee and compiled by the TGLS committee members;

e Participate in the discussion of and advising on all final funding amounts;

e Report new applications, funding amounts allocated and reimbursed, and key performance indicators to
the CSEGF Board and provide Travel Grant and Learning Subsidy tracking spreadsheets to the Secretary
for archival;

e Coordinate Annual review with the TGLS committee for the purpose of CSEGF Annual Report;

e  Write the TGLS portion of the CSEGF Annual Report in collaboration with the Senior Trustee;

e Monitor the budget and reimbursed amounts in order to approve the monthly financial statements
relevant to the TGLS program provided by the CSEGF Treasurer;

e Prepare and present the annual budget in collaboration with the TGLS Senior Trustee;

e Create (or delegate) TGLS promotional material including articles, advertisements, slide packs, etc.;

e Attend (or delegate) CSEG, academic or industry events to promote the TGLS program as needed;

e Select a Vice Chair and submit nomination to the Board for review and approval.
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Qualifications
The following are key qualifications:

e Previous TGLS committee experience is highly recommended, ideally as the TGLS Senior Trustee;
e Proficiency in Microsoft Word, Excel, and Powerpoint;

e Effective communication and presentation skills to get funding nuances across quickly;

e Being organized and detail oriented;

e  Willingness to speak up and ask questions and ask for explanations/details during meetings.

Computer skills are an asset.
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Director Recruitment Policy

New Board Members - Terms and Nomination Process
approved January 4, 2011; revised June 2014; revised May 10, 2016.

1. Term of service:

Standard term is 3 years, renewable for a second 3 year term. Positions need not “rotate”, except

“Committee Director” positions, in which the person representing the specific committee is deemed to

be the Director for a term of one year (generally) or as determined by that committee.

1.1.
1.2.

1.3.
1.4.

Chair must be an existing CSEGF Board Director; term is three years.

A Vice-chair should be considered; the Vice-chair could also hold another position. Vice-chair would
move to Chair.

Retiring committee members could be asked to move to a general Director’s role.

Positions run from the AGM for one year and while a non-committee Director’s overall term is
three years, that Director may change positions annually.

2. Nominating Committee (NC):

2.1
2.2,

2.3.

2.4,

2.5.

2.6.

Members: CSEG Representative (or designate), CSEGF Chair and one other CSEGF member.
Nominations: from the NC and from the CSEG membership at large (same process as for CSEG
Executive (CSEGX) nominees if from membership).
Nominees’ credentials: CSEG member, very active in the CSEG, such as Past Presidents, committee
members, past Executives. Consider a list similar to the CSEGX nomination list.
Number of nominees: multiple potential nominees must be identified, to allow for nominees to
decline without delaying the process. Candidates will be canvassed for expressions of interest in
serving on the Board.
Nomination approval process:
o Nominees on a recommended list compiled by the Nominating Committee are brought before
the Board in confidence for the purpose of approval and ranking (done in March).
Note any/all voting (or ranking) may be by secret ballot as requested; multiple ballots may be
used if necessary, after questions are answered, etc. Approval must be by 80% majority.
Nominating Committee will approach only one approved nominee at a time (for any/each vacant
position), in order of ranking by the Board.
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3. Nomination Procedure:

3.1.

3.2.

3.3.

3.4.

3.5.

3.6.

Request for Nominations: Request for Nomination will be advertised in the RECORDER, by

newsletter and at Executive meeting to solicit self-nominations or suggestions from the

membership. Any nominees who come forward from this process are provided with a copy of the

Governance handbook and asked to fill in the New CSEG Foundation Board Member Information

Form for review by the Board.

3.1.1.NC identifies potential nominees from the membership who, in the opinion of the NC, would
provide the appropriate experience and skills to the identified vacant Director position. CSEG
President may review list with CSEGX. CSEG and CSEGF Directors may suggest nominees to the
NC during this period.

Nominee Prequalifying: NC approaches potential new Directors to outline the responsibilities and

experience requirements. If the potential Directors are interested in the position, they will be
provided with a copy of the Governance handbook so they may understand the commitment, and
asked to fill in the New CSEG Foundation Board Member Information Form for review by the Board.
Presentation to Board: NC proposes a short list of nominees to the Board in confidence. The Board

ranks nominees at the regular monthly meeting after discussion of nominees’ suitability and
qualifications. Note that this effectively appoints nominees, as they will be contacted and asked to
serve based on their ranking.

Voting: the Board will vote confidentially for the potential new Director. Note that this vote is not
binding, as Directors are appointed by the Foundation Chair and CSEG Representative (REF: Articles
of Association Section 29). Committee positions will be filled by representatives of the Program
Initiative Committees.

Nominee Notification: immediately after voting, the Nominating Committee will notify successful

candidates in order of ranking and those still in agreement to serve will stand to be appointed until
all positions are filled. NC will then immediately contact the remaining nominees who have
provided their names to stand as a new Director and inform them of the Board’s decision.
Appointment: new Board members are formally appointed by the Chair and the CSEG
Representative at a duly-called Member’s Meeting.

4. Nomination Procedure Schedule:

4.1.

4.2.

The Nomination Procedure may take place at any given time based on the existing requirements for
filling vacant Board positions.

Annual Nomination procedure in advance of the AGM will take place as follows:

4.2.1.Request for Nominations: January/February.

4.2.2.Nominee Prequalifying: January/February.

4.2.3.Presentation to the Board and Ranking: two months prior to AGM.

4.2.4.Nominee Notification: immediately after Ranking by the Board.

4.2.5.Appointment: at a Member’s Meeting coinciding with the AGM.
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Board Info Sheet - to inform nominees of requirements

What you need to know about the Board of Directors of the CSEG Foundation

Purpose of this form:

This form provides you with basic information about what the CSEG Foundation
requires from its Board Directors. If you are unable to commit the required time,
attend scheduled meetings, or fulfil these requirements, please advise the
Nominating Committee before your name is submitted for final consideration.

Term of office:

3 years, renewable for a second 3 year term. Elected at Annual General Meeting.
Directors may be appointed by the Board to fill interim vacancies until the next
Annual General Meeting.

Fundraising:

All Board Directors are encouraged to make an annual donation to the Foundation
that is personally meaningful to the Director. In addition, Directors are expected to
attend fundraising events and participate in annual and special campaigns. A major
campaign started in Fall 2013 in which all Board Directors are expected to play a role.

Time Requirements:

A time commitment of about 88 hours per year, or an average of 7 hours per month,
is required for Board meetings, committee meetings, orientation sessions, and special
events, including preparation time. The Board cannot do a good job or meet
deadlines without full participation from its Directors.

Board Meetings:

The full Board meets at least 10 times per year; monthly except for July and August.
Meetings are scheduled based on availability of the majority of Board Directors.
Although less than ideal, remote participation by phone or electronic means is
available. If this commitment poses problems for you, please advise the Nominating
Committee.

Committee Meetings:

Committees meet at the pleasure of committee members in order to accomplish
certain tasks by established deadlines. Attendance is essential for the committees to
do their work. New Board Directors are expected to serve on a committee after a
three to six month familiarization period.

Orientation Sessions:

There will be at least one half-day orientation session in the summer or fall following
the Annual General Meeting. Attendance is requested of ALL Directors. Orientation
sessions will be arranged as needed.

Other Time
Requirements:

AGM: Attendance at Annual General Meeting is required.

Social Events: Receptions may be held for special occasions and all Board Directors
are requested to attend. One or two social events per year are also held where staff,
friends of the organization and Board Directors can interact.

Strategic Planning: Future strategic planning may include a one-day session as
required to review and update the strategic plan.

Selection Process:

Board Directors identify prospective Directors. These are individuals who have
demonstrated leadership and commitment to values shared by the CSEG Foundation.
Nominees are also solicited via the RECORDER. Prospective nominees receive this
information package. On the recommendation of the Nominating Committee, the
nominee’s name is placed on the slate for election by the Board by secret ballot.




Approach to Governance:

Briefly stated, the Board believes its role is to ensure that the Foundation
establishes and maintains the trust of its supporters and the CSEG by being clear
in its mission, prudent and ethical in its activities, and accountable for its actions.
Board meetings focus on planning, policy-making, assessing progress, and
executing programs.

Our Mission and Goals:

Mission:

The CSEG Foundation’s mission is to encourage and support scientific,

educational and charitable activities that benefit geophysicists through the

solicitation of contributions aimed at promoting the development of geophysical
knowledge, education and public awareness across Canada.

Goals: * Note this is abbreviated from the Memorandum of Association

1. To establish programs supporting education in geophysics and the earth
sciences;

2. To support continuing education of geophysicists through courses,
publications and educational programs;

3. To support scientific activities by providing funding of academic research
programs;

4. To develop and support non-profit programs designed to further the
development of geophysical techniques aimed at improvements in
geophysical applications in earth sciences;

5. To support the preservation of the history of geophysical exploration;

6. To solicit, hold, invest, administer and distribute funds, bequests, legacies,
gifts and property for the purposes of supporting and administering the
Foundation’s activities and endowment.

Values and Beliefs:

The Board of Directors of the CSEG Foundation subscribes to, and acts in
accordance with, the following values and beliefs (currently under development).

Directors' Code of Conduct:

All Board Directors are required to adhere to a Code of Conduct.

As a Director of the CSEG Foundation (CSEGF), | will

e Be committed to the mission and goals of the CSEGF;

e Focus my efforts on the mission of the CSEGF and not on my personal goals;

e Accept responsibility and share power in order to work as a productive,
cooperative member of the Board of Directors;

e Actin a professional and collegial manner, consistent with Board culture;

e Support in a positive manner all actions taken by the Board of Directors even
when my personal position on such actions may differ from the ratified
course of action;

e Declare conflicts of interest;

e Never exercise authority as a Board Director except when acting in a meeting
with the full Board or as | am delegated by the Board;

e Keep confidential matters confidential;

e Be accountable to the membership and the community for competent,
conscientious and effective accomplishment of the obligations of the Board,;

e Attend meetings consistently, prepare for meetings, participate fully, and
otherwise fulfill my fiduciary obligations to the CSEGF.
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Meetings & Events:

Regular Board Meetings:
Monthly except July and August

Annual General Meeting:
No later than June 30

Orientation:
August or September

Strategic Planning:
TBA

Board Operations Committee Meetings:
Communications (as needed)

Finance (monthly)

Fund Development (monthly)
Governance (as needed)

Board Development

Program Initiative Committee Meetings:

Canadian Distinguished Lecturer (as needed)

Scholarship (as needed)

Outreach (monthly)

Travel Grant and Learning Subsidy
(bi-monthly, or as needed)

Earth Science for Society (ESfS) (monthly)

Board Evaluation:
Annually

Fundraising Events:
Donor Recognition (as needed)

Social Events:
Summer/Fall Potluck TBA
Other TBA

TBA = To Be Arranged

CSEG Foundation
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New CSEG Foundation Board Director Information Form

Name

Home Address

Tel Mobile E-mail
Work (if applicable) Company & Address
Tel Mobile E-mail

What skills and knowledge are you willing to bring to our
Board? Please indicate your experience in the following
areas.

experienced | some
experience

little or no
experience

strategic planning

fundraising

board development (recruitment, training, evaluation)

program planning and evaluation

recruiting, hiring and evaluating personnel

financial management and control (budgeting, accounting)

communication, public and media relations

participation in interagency / intersociety committees

public speaking

organizational development

information technology

writing, journalism

special events (planning and implementing)

non-profit governance

non-profit board structure and operations

Word

Excel

PowerPoint

other (describe)
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For the items you checked as “experienced” or “some experience”, please provide details.

Summarize your experience with and /or interest in the CSEG Foundation, particularly on which Board
Operations Committees you would be most interested in being active.

If not described above, please outline your experience as a volunteer board or committee member.

Who may we contact for information about your contributions in these positions?

If you have a résumé, please attach it or provide a link to your LinkedIn profile.

E-mail completed information form to

CSEG Foundation Page 39 of 58



Succession Planning
Succession planning is the process for identifying and developing internal volunteers with the potential to fill
key leadership positions in the Foundation. Succession planning increases the availability of experienced and
capable volunteers who are prepared to assume these roles as they become available.

e A Director is expected to stay on as a Director for three years in varying capacities. Each Director does
not have to stay in the same role for three years; in fact it is advantageous to the Foundation if the roles
change from time to time.

e There is a well-developed New Director procedure in place to vet potential new Directors as required. It
is likely and desirable that there are several openings for new Directors at each AGM.

e The “At-large” Director positions are meant to be training grounds for new Directors or a “special” place
for ad hoc requirements that the Board may see fit from time to time.

e All named Board position holders are expected to mentor a successor-in-training who can act as an
alternate when needed. Committee Chairs who are Directors are always grooming an assistant to take
over when the Director leaves.

e A Director may take on more than one role during his/her term. For example, the Finance Director may
become the Chair and then past Chair. A Director may have more than one responsibility during his/her
term and is likely to serve on a multitude of sub-committees.

e There is no formal “Vice Chair position”, but the Chair must have served on the Board in some capacity.

e The Chair is expected to stay on for an additional year past his/her Chair term as Past Chair to assist the

incoming Chair.
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CSEG Foundation Code of Conduct

Director, volunteers, staff and consultants will adhere to the following Code of Conduct:

1. The Foundation, its Directors and all its volunteers promote the mandate, mission and objectives of the
CSEG and the CSEG Foundation in all dealings with the public, grantees, grantors, CSEG members and
within the Foundation;

2. The Foundation and its Directors and volunteers act with respect, fairness, honesty, integrity,
accountability and openness in a trustworthy manner in all Foundation activities and relationships. The
Foundation Directors respect others’ opinions and treat all with equality and dignity without regard to
any differentiating factors;

3. The Foundation provides a valued and positive experience for those volunteering, receiving services and
those donating funds;

4. The Foundation Board will fulfill its fiduciary obligations and duty of care in support of the Foundation
including confidentiality, impartiality of interests and Board requirements;

5. Foundation committees, staff, and volunteers follow policies and procedures set by the Foundation
Chair and Directors;

6. Foundation committees, staff and volunteers shall report all integrity concerns to two of three

individuals as follows: the Chair, Secretary and CSEG Executive Representative.

Implementation

Strict observance of the Code is fundamental to the activity and reputation of the CSEG and the CSEG
Foundation. It is essential that all volunteers including those in face to face contact with the public, grantors
and grantees, Board Directors and all CSEG employees (permanent full-time, hourly, fixed term contract,
permanent part-time), and any other third party service provider adhere to this Code. They will certify this
by signing a Declaration that they have read and will abide by this Code.

Code of Conduct Declaration

l, (Director/Employee/Volunteer — please print), have read, understand
and agree to abide by the Code of Conduct of the CSEG Foundation and | understand that such adherence is
a condition of my employment or volunteer work. | understand that a violation of the Code of Conduct may

be grounds for termination as a volunteer or in the case of an employee immediate dismissal for just cause
without notice or pay in lieu of notice.

Signed this day of , 20

(Director/Employee/Volunteer - Signature)

Foundation role
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Conflict of Interest Policy
The CSEG Foundation’s reputation as a charity is the basis for inspiring trust among its volunteers, donors,
grantors, grantees and the general public in pursuit of its mandate/mission. There must be trust that Board
Directors, volunteers and CSEG employees will act consistently in the Foundation’s best interest for the
Foundation to be successful.

Conflict of interest arises when a person participates in a decision or activity concerning a matter which may
benefit or be seen to benefit that person because of his/her direct or indirect monetary or financial interests
affected by or involved in that matter.

It is the duty of any person taking part in the operations of the CSEG Foundation to adhere to the Conflict of
Interest Policy at all times. In the event that such a matter arises, the person shall formally disclose the
interest, refrain from attempting to persuade or influence other persons participating in the decision, and
shall not cast any vote on the matter.

Policy

All actions or decisions by the CSEG Foundation Board Directors and volunteers must be based on an
impartial and objective assessment of the Foundation’s interests in the situation, without regard to any gifts
or favours from outside interests that could adversely affect, or be seen by others as possibly affecting, their
judgement.

e Volunteers and members of the Board of Directors shall disclose to the Board prior to engaging in any
activities that may be seen as conflict of interest, such as, but not limited to:
o Having a vested interest in an external business that may provide materials or service to the
Foundation;
Being offered services or materials as a result of position with the Foundation;
Making use of a position with the Board to solicit services or materials for personal gain;

o O O

Utilizing Foundation services or materials for an external business;

o Pursuing personal gain over the well-being or needs of the Foundation.

e Foundation volunteers and CSEG staff must avoid the appearance of favouritism in all of their dealings
on behalf of the Foundation and not accept personal gifts from those doing business or seeking to do
business with the Foundation.

e Foundation volunteers and staff must not commit the Foundation to any unauthorized expenditure or
other liability and must ensure that all commitments are approved in accordance with the appropriate
bylaws, regulations and policies including all appropriate consultations and approvals.

e Sole-sourcing of goods and services should not occur. All procurements of goods and services over
$10,000 should be subjected to at least three (3) bids if possible. Sole-sourcing is to be allowed if a
known vendor with a past relationship to the Foundation is to be used.

e Itis the responsibility of the Board Directors, volunteers or CSEG Employee (which ever applicable) to
ensure that the costs of goods and services from a known vendor are fair and reasonable.

e If any decisions are to be made at a Board level where there is a known conflict of interest present, the
person(s) in question are to be removed from all discussions and decisions pertaining to the matter.
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The Foundation Chair is responsible for final decisions on any potential or actual conflicts of interest. A
Special Committee of Foundation Board Directors will be set up to investigate any allegations or appeals and
it is empowered to present any recommendation(s) on any potential or actual conflicts to the Chair.

Guidelines

e If a potential conflict exists because of Foundation volunteer’s personal related interest in a matter, the
volunteer shall advise his/her responsible Foundation Director, the Foundation Chair, CSEG Executive
Representative or staff immediately.

e Any Foundation volunteer shall be considered to have potential conflict of interest where he/she has a
direct or indirect financial interest in a matter involving the CSEG Foundation and where he/she could
influence or appear to be able to influence any decision on that matter by the CSEG Foundation.
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Board Performance and Evaluation
In order to be as effective a Board of Directors as possible, it is strongly recommended that Directors review
and evaluate their performance on an annual basis. It is appropriate for a Board of the size of the
Foundation’s to conduct a Self-Evaluation and Feedback Questionnaire, which provides Board Directors the
ability to evaluate their own performance as well as the overall Board performance.

Self-evaluation by Directors
Six months into the new term (early December), Directors are asked to evaluate:

e Their perception of the Board’s efficiency;
o Their own effectiveness by participating in a written Self-Evaluation and Feedback Questionnaire. This
will provide each Board Director with the opportunity to provide feedback on such items as:
o Process —are the meetings efficient, meeting goals, getting things done, friendly?
o People —are you engaged and interact with others? Are you spending enough or too much time
on your Board job?
o What could you do better? What would help you do a better job? What could be done better by
the Board and/or individuals?
What do you really like about the Board and your role?
What would you like to see happen?

Reviews are confidential to the Board Development Committee. The Board Development Committee reports
its findings to the Chair of the Board for review and then to the Board.

Evaluation by a Facilitator

From time to time, or due to dynamics or issues, an outside facilitator might be useful or necessary. Past and
present Directors can provide the Board Development Committee with potential resources should this be a
necessary course of action.
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Board Self-Evaluation Questionnaire

A Tool for Improving the Governance Practices

of the CSEG Foundation

Name For period from to

(optional)
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Board Self Evaluation Questionnaire

Questions should be answered by all Board Directors. When completed individually, the results of Sections
A, B and C should be compiled, shared and discussed by the whole board to determine an average group
answer to each question and an overall section rating. Section D should be answered by Board Director
alone but not shared with the group. Sections A, B and C should also be completed by the Executive Director
or CEO. This questionnaire also includes Section E, which provides feedback to the Chair of the Board.

Circle the response that best reflects your opinion. The rating scale for each statement is:
Strongly Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

A. How Well Has the Board Done Its Job?

1. Our organization operates with a strategic plan
or a set of measurable goals and priorities. 1 2 3 4 5

2. The Board’s regular meeting agenda items reflects our
strategic plan or priorities. 1 2 3 4 5

3. The Board has created or reviewed, in this period, some key
governance job descriptions (e.g. Board Chair, Directors and

committees. 1 2 3 4 5

4. The Board gives direction to staff on how to achieve the goals
by setting, referring to, or revising policies. 1 2 3 4 5

5. The Board has identified and reviewed the organization’s
relationship with each of its key stakeholders. 1 2 3 4 5

6. The Board has ensured that the organization’s accomplishments
and challenges have been communicated to key stakeholders. 1 2 3 4 5

7. The Board has ensured that stakeholders have received reports

on how our organization has used its financial and human
resources. 1 2 3 4 5

My overall rating (add together the total of the numbers circled):

(3 Excellent (>26) [ satisfactory (18-25) (3 Poor (<18)
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B. How Well Has the Board Conducted Itself?

Circle the response that best reflects your opinion. The rating scale for each statement is:
Strongly Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1.

10.

11.

12.

As Board Directors we are aware of what is expected of us.
The agenda of Board meetings are well planned
so that we are able to get through all necessary Board

business.

It seems like most Board Directors come to meetings
prepared.

We receive written reports to the Board in
advance of our meetings.

All Board Directors participate in important Board
discussions.

We do a good job encouraging and dealing with
different points of view.

We all support the decisions we make.

The Board assesses its composition and strengths in advance of
recruiting new Board Directors.

The Board assumes much of the responsibility for director
recruitment and orientation.

Board Directors have some interaction with external
stakeholders at Board meetings (e.g. as guests) or between
meetings.

Our Board meetings are always interesting.

Our Board meetings are frequently fun.

My overall rating (add together the total of the numbers circled):

[ Excellent (>45) [ Satisfactory (30-44) [ Poor (<30)

CSEG Foundation

1

2
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C. My Performance as an Individual Board Director (Not to be shared)

Circle the response that best reflects your opinion. The rating scale for each statement is:
Strongly Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1. lam aware of what is expected of me as a Board Director. 1 2 3 4
2. | have a good record of meeting attendance. 1 2 3 4

3. Iread the minutes, reports and other materials in advance
of our Board meetings. 1 2 3 4

4. | am familiar with what is in the organization’s bylaws
and governing policies. 1 2 3 4

5. | frequently encourage other Board Directors
to express their opinions at Board meetings. 1 2 3 4

6. |am encouraged by other Board Directors to express

my opinions at Board meetings. 1 2 3 4
7. lam agood listener at Board meetings. 1 2 3 4
8. Ifollow through on things | have said | would do. 1 2 3 4
9. I maintain the confidentiality of all Board decisions. 1 2 3 4

10. When | have a different opinion than the majority,
| state it. 1 2 3 4

11. | support Board decisions once they are made even
if | do not agree with them. 1 2 3 4

12. | promote the work of our organization in the
community whenever | have a chance to do so. 1 2 3 4

13. I stay informed about issues relevant to our mission
and bring information to the attention of the Board. 1 2 3 4

My overall rating (add together the total of the numbers circled):

(3 Excellent (>49) [ Satisfactory (33-48) [ Poor (<33)
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D. Feedback to the Chair of the Board (Optional)

Circle the response that best reflects your opinion. The rating scale for each statement is:
Strongly Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1. The Chair is well prepared for Board meetings. 1 2
2. The Chair helps the Board stick to the agenda. 1 2

3. The Chair tries hard to ensure that every Board Director has
an opportunity to be heard. 1 2

4. The Chair is skilled at managing different points of
view 1 2

5. The Chair has demonstrates versatility in facilitating
Board discussions. 1 2

6. The Chair knows how to be direct with an individual Board

Director when their behavior needs to change. 1 2
7. The Chair helps the Board work well together. 1 2
8. The Chair demonstrates good listening skills. 1 2
9. The Board supports the Chair. 1 2

10. The Chair is effective in delegating responsibility
amongst Board Directors. 1 2

11. The Chair ensures the Board is aware of his/her organizational
activities outside of our Board meetings 1 2

My overall rating (add together the total of the numbers circled):

(3 Excellent (>41) [ Satisfactory (28-40) [ Poor (<28)

CSEG Foundation
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E. Comments to the Chair of the Board (Optional and Confidential)

Provide any further comments or suggestions that you wish to share confidentially with
the Chair of the Board.
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Risk Management
The following section is for reference. One way to categorize different risks is to look at the four assets that
all non-profit organizations have:

e People (directors, volunteers, employees, clients, donors);

e Real property (includes buildings, facilities);

e Income (donations, membership fees, grants and contributions, investment earnings);

e Goodwill (reputation, stature in the community, ability to raise funds; appeal to prospective
volunteers, Board Directors, and staff).

Risks differ depending on the Foundation organization's unique activities and holdings. For this reason we
are dealing with specific risk management principles in the other subject specific areas, such as Board
Governance and Volunteer Management. A risk for a Board Director could be a lawsuit flowing from a Board

decision. A risk for a volunteer could be an accident while conducting a Foundation event. A risk for a
building could be fire or water damage. A risk to office supplies could be theft. A risk to grants and
contributions could be a change in government. A risk to goodwill could result from a scandal.

Risk management is not the same as insurance.

Proper insurance pays for legal fees, settlements or judgements in the event that your organization is sued.
But too often insurance represents a large portion of a charity's total risk management effort. Insurance
provides help after the problem or allegation has already occurred. It is necessary, but it is not enough;
appropriate risk management can often stop problems from occurring in the first place.

The risk management process provides a framework for identifying risks and deciding what to do about
them. It is easy to become overwhelmed by the huge list of risks facing an organization, but not all risks are
created equally. Risk management is about assessing risks and deciding which require immediate attention.

Common insurance coverage, however, should include:
Commercial General Liability (CGL)

Covers: Bodily Injury and Property Damage, Personal Injury, Medical Payments (NO lawsuit), Tenants’ Legal
Liability, Endorsements like Non-Owned Automobile Liability

Directors' and Officers' Liability
Directors and officers of non-profit organizations are at risk as they can be held:

e Personally liable for their decisions;
e Liable for acts committed by other directors simply because they sit on the same Board.

http://sectorsource.ca/managing-organization/risk-management
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Risk Tolerance Policy

The Board sets or approves the risk tolerance policy for the organization. The risk tolerance policy sets out
the amount of risk that the organization is willing to assume. It has two key components: appetite for risk
and capacity for risk.

Risk appetite reflects the organization’s willingness to take on risk — some are very risk averse, whereas
others are more daring.

Capacity for risk reflects the ability to withstand risk and is based on the strength of the organization’s
finances, donor support, reputation and credibility, as well as the experience and competence of volunteers
and staff.

Risk Identification
Risk is the chance of something happening that will have an impact on objectives. It is measured in terms of
consequences and likelihood.

Risk management includes the culture, processes, and structures that are directed towards the effective
management of potential opportunities and adverse effects.

Not-for-profit organizations are very diverse, which means that risks can vary depending on mandate,
stakeholders, funding etc. In order to ensure that all applicable risks are “on the radar”, it can be helpful to
consider categories of risk, such as:

Compliance risk: the risk of fines and other regulatory penalties for offences such as failure to remit payroll
deductions, violation of privacy laws, etc.

External risk: the risk of becoming irrelevant, losing the support of funders or the public, or failing to
respond to economic, demographic and other trends.

Financial risk: loss of funding, the risk of fraud, or inability to meet financial obligations.
Governance risk: the risk of ineffective oversight, poor decision-making or lack of direction.

Operational or Program risk: the risk of poor service delivery, day-to-day crises, and misuse or neglect of
resources, including human capital.

Reputation risk: the risk of losing goodwill, status in the community, and the ability to raise funds and
appeal to prospective volunteers.

Strategic risk: the risk of inappropriate or unrealistic programs and initiatives, or failure to keep the
organization strong and relevant.
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Risk Assessment

The next step is to identify the highest priority risks so that steps can be taken to address them. This can be
done by using processes like risk mapping or scoring, which involve assigning values to risks based on the
likelihood of occurrence and potential impact. The goal is to classify risks in terms of priority, which will help
determine how to manage them and also pinpoint major risks of which the Board should remain aware.

Boards should not forget that risks are interconnected. Impact from one risk can affect the probability of
other risks. Problems in one area can cause problems in another. Boards should also consider the effect of
more than one risk coming to pass at the same time: while the organization might be prepared for the
occurrence of one adverse event, the impact of two or more occurring simultaneously may be more than it
is equipped to handle. Tools such as scenario planning can help in imagining these possibilities.

Risk Management
There are, essentially, four ways to manage risk:

Avoiding risk: This can be a legitimate strategy but can also result in missed opportunities. Before
abandoning a promising idea, it makes sense to consider other ways to manage the risk.

Transferring risk: Share the risk with someone else, for example, by buying an insurance policy.

Mitigating risk: Develop procedures with checks and balances to detect and reduce the likelihood and/or
severity of risks.

Accepting risk: Provided that the risk is unlikely or would not cause serious harm to the organization, it may
make more sense to accept and monitor it.

In selecting risk management strategies, cost is an important consideration. The cost of managing a risk
should generally be compatible with its potential consequences. The choice of risk management strategies
should also be compatible with the culture of the organization and the risk tolerance policy as approved by
the Board.
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Ensuring that risk is on the Board’s agenda

Risk is not something that should only be discussed once a year or only in response to a report from
management. Directors should ensure that discussion of risk occurs regularly, for example, during strategic
planning sessions and before motions to approve major programs or projects. Regular review of risk
identification, assessment, and management should be part of the Board’s work plan, and frequent reports
should be requested on areas of key risk.

Oversight of risk is an integral part of good governance. It should not imply risk aversion. Rather, boards of
directors can help guide their organizations by balancing opportunities and threats to achieve objectives in a
way that is compatible with their values and tolerance for risk.

http://sectorsource.ca/sites/default/files/resources/files/beth deazeley dec 2009.pdf

CSEG Foundation Risk Management Policy
[to be developed in the next version]
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Privacy Policy
The CSEG Foundation is committed to protecting the privacy of the personal information of staff, its
volunteers, Directors, donors and other stakeholders. We value the trust of those we deal with, and of the
public, and recognize that maintaining this trust requires that we be transparent and accountable in how we
treat the information that people choose to share with us.

During the course of our various projects and activities, the CSEG Foundation often gathers and uses
personal information. Anyone from whom we collect such information should expect that it will be carefully
protected and that any use of, or other dealing with, this information is subject to consent. CSEG Foundation
privacy practices are designed to achieve this.

Defining personal information

Personal information is any information that can be used to distinguish, identify or contact a specific
individual. This information can include an individual’s opinions or beliefs, as well as facts about, or related
to, the individual. Exceptions: business contact information and certain publicly available information, such
as names, addresses and telephone numbers as published in telephone directories, are not considered
personal information.

Information in the public domain is not subject to privacy legislation and as such is not included in this
policy.

Where CSEG Foundation donors and affiliates use their home contact information as business contact
information, CSEG Foundation considers that the contact information provided is business contact
information, and is not therefore subject to protection as personal information.

We consider donor and volunteer information always to be personal information, and do not disclose
information about donors or volunteers without consent.

CSEG Foundation observes the following practices when collecting, maintaining and using personal
information:

Consent

An individual’s consent is required regarding the collection and proposed use of personal information when
information is collected. Consent can be either express or implied and can be provided directly by the
individual or by an authorized representative. Express consent can be given orally, electronically or in
writing. Implied consent is consent that can reasonably be inferred from an individual’s action or inaction.
An individual’s consent is required before confidential information is released to outside parties.

Limited Collection

The collection of personal information is limited to that which is relevant and necessary to our programs and
fundraising efforts. CSEG Foundation shall not make unwarranted or intrusive inquiries into a donor or
prospect’s gift history or personal life. CSEG Foundation attributes all data that it collects.
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Limited Use, Disclosure and Retention

Personal information shall not be used or disclosed for purposes other than those for which it was collected,
except with the consent of the individual or as required by law. Personal information shall be retained only
as long as necessary for the fulfillment of those purposes.

Accuracy
Personal information shall be as complete, accurate and up-to-date as possible. Donors are encouraged to
review, correct and update personal information.

Security Safeguards

Personal information gathered by CSEG Foundation shall be kept in confidence. CSEG Foundation personnel
shall be authorized to access personal information based only on their need to deal with the information for
the reason(s) for which it was obtained.

Appropriate physical and electronic measures shall be used to ensure personal information is secure. Access
to donor and volunteer records shall be limited to those who require such information to fulfill their job
responsibilities. Special protection shall be given to all records pertaining to anonymous donors. The
confidentiality of donor and volunteer records shall continue after the relationship with the individual has
ended.

Confidentiality
Donors who request that their name and/or the amount of the gift not be publicly released shall remain
anonymous. Only the Directors who are required to know the details will be privy to this information.

Openness
Upon request, individuals shall be given access to the information in their donor record.

CSEG Foundation Page 56 of 58



Complaints and Whistleblower Policies
[to be developed in the next version]
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Appendices

Appendix 1 - CSEGF Memorandum of Association

Appendix 2 - CSEGF Articles of Association

Note: Appendix 3 and 4, included in Version 1, were determined to be not pertinent to governance and have
been removed in Version 2.
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CSEG FOUNDATION UL 13 2605
_ Ragistrar of Corporations
1. The name of the Company is CSEG FOUNDATION. Provincs of Albarta
2. The objects for which the Company is established are the objects set out hereinafter but

MEMORANDUM OF ASSOCIATION OF = ED 201

the Company is not being formed for the purpose of gain and the purpose of gain is to be
excluded from all matters herem referred to and no profits earned by the Company are to
be paid out to the members but are to be applied in the furtherance of the Company's
objects, these being:

(a)
(b)

(c)

(d)

(e)

®

(2

(h)

®

)

to establish programs supporting education im geophysics and the earth sciences;

to support post secondary education in geophysics and the earth sciences,
including the establishment and continuation of the Canadian Society of
Exploration Geophysicists scholarship programs;

to support continuing education of geophysicists through the development of
courses relating to devcloping technology, publications relating to the geosciences
and by establishing education programs;

to support scientific activities by providing funding of academic research
programs;

to develop and support non-profit programs designed to further the development
of geophysical techmiques aimed at improvements in geophysical applications in
the carth sciences;

to support the preservation of the history of geophysical exploration;

to support the business application of geophysics as defined in the mandate of the
Canadian Society of Exploration Geophysicists;

to hold, invest, administer, and distribute funds and property for the purposes of
the Company as presently set out and for such other organizations as are
"qualified donees" under the provisions of the /ncome Tax Act (Canada) and for
such other purposes and activities which are authorized for registered charities
under the provisions of the Income Tax Act (Canada);,

to do all such other things as are incidental and ancillary to the attainment of the
purposes and the exercise of the powers of the Company;

and for the better attainment of the above objects and as incidental and ancillary
thereto, to excrcise any of the powers as prescribed by Section 20 of the
Companies Act or any other statutes or laws from time to time applicable cxcept
where such power is contrary to the statutes or common law relating to charities,
and in particular, without limiting the generality of the foregoing;

(63334.0001;718476.D0C;6



_2_

(k) to invest and re-invest the funds of the Company in such manner as determined by
the directors, and in making such investments, the directors shall not be limited to
investments authorized by law for trustees, nor be obligated to apply any statutory
prudent investor criteria, including but not limited to the criteria set out in Section
3 to 9 of the Trustees Act (Alberta), provided such investments are reasonable,
and prudent under the circumstances and do not constitute, either directly or
indirectly, a conflict of interest;

(H to solicit and receive donations, bequests, legacies and grants, awards and to enter
into agreements, contracts and undertakings incidental thereto;

(m)  to acquue by purchase, contract, donation, legacy, gift, grant, award, bequest or
otherwise, any personal property and to enter into and carry out any agreements,
contracts or undertakings incidental thereto, and to sell, dispose of and convey the
same or any part thereof, as may be considered advisable; and

(n) to acquire by purchase, lease, devise, gift, or otherwise, real property, and to hold
such real property or interest therein necessary for the actual use and occupation
of the Company or for carrying on its charitable undertaking.

And in the mterpretation of these objects, each object in each clause of this paragraph

shall be construed separately and shall not be limited or restricted by reference to or inference
from the terms of any other clausc or the name of the Company.

3.

4.

The liability of the members is limited.

The Company is-authorized-totssucone-hundred (100) Class "A" Shares without nominal
or par value, the maximum for which shall not exceed the total consideration of $100.00,

The Company is constituted exclusively for charitable purposcs and shall be operated
exclusively for charitable purposes. All property, income and other resources of the
Company shall be applied, used and devoted exclusively to charitable purposes and
charitable activities promoting the objectives of the Company, whether carried on directly
by the Company or otherwise. No part of the property, incoine or other resources of the
Company shall be paid or transferred to, or otherwise be made available for, the personal
benefit of any sharebolder, director or officer of the Company. Notwithstanding the
foregoing, the Company may make reasonable payments to any person for services
rendered to the Company or expenditures made on behalf of the Company.

The Company shall be a private Company within the meaning of the Companies Act,
which is defined therein as a company that by its memorandum or articles, in the case of

- the company having a share capital:

(a) restricts or prohibits the right to transfer any of its shares,

(b) limits the number of its members to 50 or less, exclusive of persons who are in the
employment of the company, and persons who, having been formerly in the
employment of the company, were while in that employment and have continued
after the determination of that employment to be members of the company, but
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where 2 or more persons hold one or more shares in the company jointly they
shall, for the purposes of this definition, be treated as a single member, and

(c) prohibits any invitation to the public to subscribe for any shares or debentures of
the company.

7. The private company restrictions referred to in paragraph 6 herein shall be those set forth
in the Articles of Association.

SUBSCRIBER NUMBER OF SHARES WITNESS

Canadian Society of 99 Class “A” Shares
Exploration Geophyswlsts
905, 510-- 5™ Avenue S.W.

RE
Tu) bncerzz

PRINTED NAME
208 = 570 77 SIS/
‘a4l \Q’Z“Aﬁ/aLJF T2 SS2
PRINTED NAME ADDRESS
Brian Russell 1 Class “A” Share QW
Suite 510, 715 5th Ave SW : GNATUR_E
Calgary, Alberta T2P 2X6
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W PRINTED NAME
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ADDRESS

DATED at the City of Calgary, in the Province of Alberta, this 7"9—4‘ day of

UW% . 2005.

NATST4 ONNT1-71RATA WOIC-K













































