THE CANADIAN MUSEUM FOR HUMAN RIGHTS

Interim Governance
Policy

This Policy is in effect as at September 3, 2008



INTERIM GOVERNANCE POLICY

1. PREAMBLE

Corporate governance refers to the structure and processes used to direct and manage the business and affairs of
an organization, with the objective of fulfilling its mandate. Good corporate governance contributes to the
achievement of the organization’s objectives. In a Crown corporation, the structure and processes define the
division of responsibilities and powers among the Crown, usually represented by a Minister, the Board and
Management and establish key accountability mechanisms.

Canadians expect their governments and public institutions to govern themselves in a manner that embodies the
highest standards of efficiency, effectiveness and accountability. The Canadian Museum for Human Rights (CMHR)
is committed to fulfilling its mandate in a way that reflects best practices in corporate governance so it can be fully
accountable for the public and private funds with which it has been entrusted. The purpose of this policy is to
define the corporate governance practices the Museum is committed to use as it pursues its mandate.

As a Crown corporation, the Museum is a distinct legal entity wholly-owned by the Crown. Its mandate, as
expressed in the Museums Act, is:

" to explore the subject of human rights, with special but not exclusive reference to
Canada, in order to enhance the public’s understanding of human rights, to promote
respect for others and to encourage reflection and dialogue.”

Like other Crown corporations, the CMHR has greater managerial autonomy than a Government department. To
balance its autonomy with accountability to both the public and Parliament, the Museum is required to comply
with Part X of the Financial Administration Act (FAA), which outlines the control and accountability framework for
Crown corporations.

The Museums Act requires the establishment of a Board of Trustees, responsible for the direction and control of
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In addition to the Museums Act and the Financial Administration Act, the Museum is also required to comply with
the relevant provisions in other statutes, including, among others:

The Access to Information Act;

The Criminal Code of Canada;

The Official Languages Act and Regulations;

The Privacy Act; and

The Canada Labour Code

2. ROLES AND RESPONSIBILITIES OF THE BOARD AND MANAGEMENT

Although all the staff and Board members of the Museum have a responsibility to adhere to and carry out the
governance policy, once it has been adopted, the principal responsibility for implementing the policy and ensuring
compliance with it rests with the Board of Trustees and Management, led by the Museum’s Director/CEO. An
effective relationship between the Board and Management is key to how well Trustees fulfill their fiduciary
responsibilities and to how well the Museum achieves its mandate. The ability of the Board to work closely with
Management and at the same time function with a perspective independent of that of Management is central to
good corporate governance.

The Board, in conjunction with the Director/CEO strives to ensure an appropriate allocation of responsibilities
between itself and Management. The following sections describe the respective roles, responsibilities, duties and
functioning of the Board of Trustees and Senior Management.

a. THE BOARD OF TRUSTEES
The 1990 Museums Act states that:

"The Board is responsible for the fulfillment
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While Trustees are removed from the day-to-day decision making of the corporation, their role is vitally important.
The M
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performing duties assigned by the Chairperson are defined in the Museum’s By-Laws and the Financial
Administration Act.

To ACQUIRE KNOWLEDGE OF THE CMHR AND ITS LEGISLATIVE FRAMEWORK

To exercise their responsibilities, Trustees should become familiar with the general parameters of the legislation
that created the Museum; any other legislation applicable to the corporation; its general By-Laws; and Part X of
the Financial Administration Act. In addition, annual reports, the Corporate Plan and various policies prepared by
Management provide further material for study.

Each Board member should also acquire a more specific knowledge of the Museum, how it is organized, how it is
financed, its products and services, and its major suppliers and customers. This knowledge can normally be
acquired during actual meetings of the Board of Trustees. For most Trustees, the experience of working on the
Board with the other members proves to be the most effective means of acquiring the necessary working
knowledge of the Museum.

ii. MANDATE, POWERS AND ROLE OF THE BOARD OF TRUSTEES

The General By-Law of the CMHR defines the mandate and powers of the Board of Trustees as follows:

“The Board has all the powers and duties which fall to it under the Act, the FAA and any
other applicable statute or regulation, and shall exercise those powers and perform
those duties, except where the Board deems it appropriate to delegate them through a
By-law or resolution.

In addition, and without limiting the generality of the foregoing, the Board shall oversee
the development and implementation of all aspects of the design and construction of the
facilities required to house the Museum and its collection.”

The Board holds Management accountable for the Museum's performance, its long-term viability and the
achievement of its objectives. The Board is responsible for ensuring the Museum is managing its intellectual and
capital assets, its installations and exhibitions, its collections, and its human and financial resources in accordance
with best management practices and professional museum standards.

Trustees establish the CMHR's strategic direction, safeguard its resources, monitor its performance and report to

the Crown. They are also involved in stakeholder strategies and communications and succession planning for the
Board and Senior Management of the Museum:
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To these ends, the primary monitoring and reporting responsibilities of the Board are:
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approval. Once approved, the Director/CEQO then establishes the specific guidelines and procedures needed for
implementation of the policies.

b. THE MANAGEMENT TEAM

The operations and the handling of the day-to-day business and affairs of the CMHR are functions of Management.
In this regard, the competence, skills, integrity and prudence of Management are the most important factors in the
effective delivery of the Museum’s management. Managers are expected to function, and be seen to be
functioning, in an ethical, transparent manner in all their endeavors so as to enhance the public’s trust and
confidence in its national institutions.

i. ROLE OF THE DIRECTOR/CEO

The Museum’s Director/CEO is ultimately accountable for the institution’s organizational and procedural controls.
Both the Museums Act and the By-laws of the Museum provide the fundamental basis for the terms of reference
for the Director/CEQ. Section 23 of the Museums Act states:

"There shall be a Director/CEO of each museum, who shall be appointed by the Board of
the museum, with the approval of the Governor in Council, to hold office during pleasure
for a term not exceeding five yearsl...The Director is the chief executive officer of the
museum and, under the direction of the Board, has control and supervision of the work
and staff of the museum. The Director is responsible to the Board for the exercise of the
powers and the performance of the duties and functions of that office and, subject to the
by-laws of the museum...may attend meetings of the Board or of any committee
established by or pursuant to the by-laws"

The Director/CEO brings the needed support to the Chairperson in order that the Board fulfils its governance
responsibilities and facilitates the interaction between Management and the Board. He or she is responsible for
the formulation of the Museum's general orientation and for providing the needed leadership for the realization of
the institution's mandate, vision, strategic choices and objectives.

The Director/CEOQ is in charge of the daily management of the Museum's activities and ensures that the Museum's
achievements respect the Corporate Plan. He/she must respect the strategic framework and the policies approved
by the Board. The Director/CEO sees to the optimum allocation of resources and to the appointment and direction
of the management team. He/she sees to the professionalism and development of the Museum's staff in a climate
conducive to excellence. The Director/CEOQ is also the main spokesperson for the institution and sees to the
Museum's good relations with key stakeholders and the general public.

. Exceptionally, the legislation creating the CMHR stipulates that the Government shall appoint
the first Director.
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An Audit Committee.

On the recommendations of the Governance and Nominating Committee, the Board appoints members to the
committees based on their interests, expertise and availability, and ensures Board members are appropriately
represented on the committees. Terms of reference for the committees include the following provisions:

A Trustee acts as Chairperson;

The Chairperson of the Board is a voting member of all committees;

The Director/CEO is ex officio (non-voting) member of all committees;

The Board and committees other than the Executive Committee may recommend the appointment of
advisors; committees should determine the core competencies and skills required of such advisors before
considering appointments; and

Committees will inform the Board of their activities, findings, conclusions and recommendations.

d. ASSESSING THE BOARD AND ITS COMMITTEES

The Board assesses its own performance and that of its committees on an annual basis. These appraisals cover the
planning, preparation, presiding, participation and follow-up of meetings, as well as the contribution of Trustees to
the Museum's governance.

The Board delegates to its Governance and Nominating Committee the responsibilities of developing and
monitoring the CMHR’s overall approach to corporate governance issues and, subject to approval by the Board,
implements and administers the system. The Committee recommends, establishes and administers the Board’s
annual performance review and reviews with the Board, on a regular basis, but not less than annually:

The terms of reference and membership of each of the committees of the Board;

The methods and processes by which the Board assesses its performance;

The Board’s information needs and the extent to which they are being met.

Periodically, the Board also reviews its own roles and responsibilities to ensure they reflect best practices, and the
challenges facing the Museum. It may also wish to review its responsibilities relative to those of management to

ensure these responsibilities are appropriately allocated.

The Museum’s Annual Report shall include a description and assessment of the Museum’s corporate governance
policies and practices.

4. EFFecTIVE DATE

This Policy is in effect as of September 3, 2008.
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