373dMEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION
Montreal, Quebec - January 19-20, 2010

Tuesday, January 19, 2010

16:30

2. Approval of the minutes of the November 18, 20, 2009 Timothy Casgrain
meeting and of the conference call of December 17, (5 min)
2009
3. Matters arising from previous meetings 16:35
(5 min)
4. President's Report 16:40 Hubert T. Lacroix
(10 min)
b. Chair's Report 16:50 Timothy Casgrain
(10 min)
6. Audit Committee Report 17:00 Peter Charbonneau
(15 min)
7. Nominating and Goverhance Committee Report 17:15 Peter Herrndorf
(5 min)
8. Human Resources and Compensation Committee 17:20 Edna Turpin
Report (10 min)
e [xecutive Total Compensation and Incentive Plan
Re-Design
e Reserve Payment — Horizon Plan
___________ o AFofMMandgte . ¥YES
9. Strategic Planning Committee Report 17:30 Peter Charbonneau
(10 min)
10. Real Estate Committee Report 17:40 Rémi Racine
e [erms of Reference (10 min)
___________ o Duwsney Iransacton MBS
Adjournment 17:50
Wednesday, January 20, 2010
11. Approval of Corporate Plan 08:30 Michel Tremblay
_____________________________________________________________________________________________________________________ BOmin)
Nextmeeting -
March 1617, 2010-Ottawa
Conclude 12:00
UPDATES/INFORMATION
a) summary of Government Funding (10 year operating & capital) — Suzanne Morris
b) Labour Relations Update — Katya Laviolette
c) Workforce Distribution — Katya Laviolette
d) President's Signing Authority Resolution — Maryse Bertrand
e) Update on Recovery Plan — Suzanne Morris
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3739 MEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION

Montreal — January 18, 19 & 20, 2010

# ARR. DEP. Standing Audit Governance HR Strategic Board Board

NTS Planning Dinner
CASGRAIN, Timothy W. 3 Jan. 17 Jan. 20 X X X X X X X
Toronto
Hubert T. Lacroix X X X X X X X
Montreal
BLACK, Linda 4 Jan. 16 Jan. 20 X - X X X X X
Calgary
CHARBONNEAU, Peter 3 Jan. 17 Jan. 20 X X X X X
Ottawa
COOPER, George 3 Jan. 17 | Jan. 20 X - X - X X X
Halifax
HERRNDORF, Peter 3 Jan. 17 Jan. 20 X X X X
Ottawa
Mclver, Patricia 3 Jan. 17 | Jan. 20 X X X X
Vancouver
McQUEEN, Trina 3 Jan. 17 | Jan. 20 X X - - - X X
Toronto
MITCHELL, Brian X X X
Montreal
RACINE, Remi X X X X X
Montreal
Edna Turpin 4 Jan.16 | Jan. 20 X X X X X
St. John’s
John F. Young 3 Jan.17 | Jan. 20 X X X X
Prince George

Hotel Place d’Armes (514) 842-1887

August 19, 2010
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11

TERMS OF REFERENCE FOR THE AUDIT COMMITTEE

PURPOSE

The purpose of the Audit Commuttee (the “Committee™) 1s to assist the Board in
fulfilling 1ts oversight responsibilities by monitoring the integrity of the financial
information that will be provided to Parlhament and other stakeholders, the systems of
internal controls and risk management, which management and the Board have
established, and the audit process.

The Commuttee affords management, the internal auditor and the external auditor a
direct conduit to the Board while keeping with the Board certain ultimate decision
making powers or responsibilities which have not already been otherwise delegated
to the Comnmuttee, management or to the Pension Board of Trustees.

COMPOSITION AND TERMS OF OFFICE

A. The Commuittee shall consist of not fewer than three and not more than six
directors, none of whom may be officers or employees of the Corporation.
Members shall hold office from the date of their appointment by the Board until
the next annual meeting of the Corporation.

B.  The Committee Chair and the members of the Commuttee shall be appointed by
the Board on the recommendation of the Chairperson of the Board.

C. The Commuittee shall meet regularly, not less than four times a year, and at
such other times as may be requested by the Commuittee Chair. The internal or
the external auditor or any member of the Committee may call a meeting of
the Commuttee.

D. A majority of members of the Commuttee shall constitute a quorum.

E. All members of the Commuittee shall be financially literate. Financial
literacy shall mean that a Director has, at a minimum, the ability to read
and understand a set of financial statements that present a breadth and level
of complexity of accounting 1ssues that are generally comparable to those
raised by the Corporation’s financial statements.

F. The Committee Chair shall, in consultation with the Chief Financial Officer
and the internal auditor, set the agenda and the annual timetable, which shall
then be circulated among the Committee members.
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I11.

G. The Board Chairperson, the President and CEQ, the Chief Financial Officer,
the internal auditor and the external auditor shall have direct access to the

Commuttee and shall receive notice of and may attend all meetings of the
Commuttee, except where the Committee meets in camera with the external
and/or internal auditor or with only members of the Committee.

H. The internal auditor and the external auditor shall each meet separately
with the Committee 1n camera, at least once annually.

L. The Commuittee shall periodically review its own terms of reference to ensure
they continue to be appropriate, and shall make recommendations to the Board
for changes as necessary.

J. The Corporate Secretary or his/her delegate shall serve as Secretary to
the Commuttee.

DUTIES AND RESPONSIBILITIES

Subject to the powers and duties of the Board, the Board delegates to the

Commuttee the following duties and responsibilities to be performed by the
Commuttee on behalf of the Board:

A. Financial Statements and Other Financialnformation

The Commiuttee shall:

1) review the Corporation’s audited financial statements and
recommend their approval by the Board,;

1) review the Corporation’s quarterly management financial statements and
reports;

1) review the appropriateness of the accounting policies used 1n the preparation
of the Corporation’s financial statements, and approve any changes to such
policies;

1v) review the financial sections (Highlights and Management Discussion
and Analysis) of the Annual Report with particular attention to the
presentation of unusual or sensitive matters such as disclosure of
related party transactions, significant non-recurring events, changes in
accounting principles and all significant variances between
comparative reporting periods;

v) review the Statement of Management’s Responsibility for the Financial
Statements as signed by senior management;

vi) recerve the report from the CFO regarding off balance sheet commitments.
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Risk Management, Internal Control and Information Systems

The Commuttee shall oversee the development and operation of an integrated
corporate risk management framework to provide assurance that the key risks are
identified, prioritized and managed appropriately. The Committee shall also review
and obtain reasonable assurance that the risk management, internal control and
information systems are operating effectively to produce accurate, appropriate and
timely management and financial information. The Commuittee shall:

1) review the appropriateness of the Corporation’s financial management controls
and significant finance policies and recommend changes as necessary;

1) review, discuss and consider with the external and internal auditors the approach
to risk assessment including an annual assessment of areas of greatest risk to the
Corporation and steps taken to address those risks;

1) obtain reasonable assurance that the information systems are reliable and the
systems of internal controls are properly designed and effectively implemented,

through discussions with and reports from management, the internal auditor and
the external auditor;

1v) review management steps to implement and maintain appropriate internal control
procedures including a review of policies;

v) receive confirmation from management regarding compliance with legal and
regulatory requirements;

V1) review isurance coverage of significant business risks and uncertainties; and

i

ect

vil)review any litigation claims or other contingency that could have a material ¢
upon the financial position or operating results of the Corporation, and ensure
appropriate disclosure thereof 1n documents reviewed by the Commuittee.

Internal Audit

The Commuttee shall oversee the Corporation’s internal audit function and the
internal audit relationship with the external auditor and with management. In the
event the Corporation requests the firm that currently provides the internal audit
services to provide other non-audit services, the Chief Financial Officer will consult
with and obtain approval from the Commuttee Chair before the work begins or a

contract 1s finalized. The Committee will be informed at the first meeting following
approval of any such contract and will receive a report of the cumulative amount of
contracts so awarded on a yearly basis.
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The Commuittee shall:
1) review and approve the appointment and termination of the internal auditor;
11) review and approve the annual internal audit plan;

1) review internal audit findings and recommendations, and management’s
response thereto;

1v) review all follow-up work on internal audit findings
v) consider and review with management and the internal auditor:

a) any difficulties encountered by the internal auditor in the course of his/her
audits, including any changes to or restrictions on the scope of his/her work or
access to required information;

b) the internal auditor's budget and staffing;

¢) the internal auditor’s mandate; and

d) the internal auditor’s performance against budget and mandate.

v1) meet periodically and at least annually, with the internal auditor without
management present;

External Audit

The Commuittee shall review the planning and results of external audit activities
and the ongoing relationship with the external auditor. The Commuttee shall:

1) review the annual attest audit plan of the external auditors;

11) review with the external auditor the contents of the annual audit report and
review any significant recommendations from the external auditor to strengthen
the internal controls of the Corporation;

11) review and advise the Board with respect to the planning, conduct and reporting
of the annual audit, including but not limited to:

a) any difficulties encountered, or restrictions imposed by management,
during the annual audit;

b) any significant accounting or financial reporting 1ssues;

¢) the auditors' evaluation of the Corporation's system of internal
controls, procedures and documentation;
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d) any significant findings or recommendations contained 1n the external
auditor’s report, including management’s response thereto and the
subsequent follow-up to any 1dentified internal control weaknesses; and

¢) any other matters the external auditor brings to the Committee’s attention.

1v) review any unresolved significant 1ssues between management and the external
auditor that could affect the financial reporting or internal controls of the
Corporation;

v) review the auditor’s report on all material subsidiaries;

vi) meet periodically, and at least annually, with the external auditor
without management present;

vi1) where the Corporation 1s undergoing a special examination, review and advise
the Board with respect to the plan and reports referred to 1in sections 138-142 of
the Financial Administration Act, and

vii)where a special examination report has been 1ssued by the external auditor,
review the action plan prepared by management in response to the special
examination report and monitor 1ts implementation.

Other

The Commuttee shall:

1) receive reports on all subsidiaries or any entity in which the Corporation has
a significant interest;

1) review all financial information included 1n prospectuses and other
offering memoranda and recommend approval by the Board;

111) subject to (a) the President and CEQ's signing authority and (b) the duties and
responsibilities of other Board Commuittees to review and recommend Board

and approve all transactions which have an economic value of five million dollars

($5M) or more as referred to the Committee by the President and CEO 1n
consultation with the Committee Chair;

1v) subject to the President and CEO’s signing authority as delegated by the Board,
review and approve, as to the financial risks, programming transactions that

have an economic value of $10 million or more or commit the Corporation to a
period greater than four years;
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IV.

v) conduct or authorize investigations into any matters within the Commuittee’s
scope of responsibilities and for that purpose, the Commuttee may retain
independent counsel, accountants, or others to assist in the conduct of any
investigation;

v1) recerve from the Senior Officer appointed pursuant to the Whistleblower
Policy notice of any disclosure of wrongdoing which 1s considered to be
sufficiently serious and material to the Corporation and of the steps taken
or underway to deal with the matter;

vi1) on an annual basis, receive from the Senior Officer appointed pursuant

to the Whastleblower Policy a report summarizing his/her activities n
relation to any disclosures of wrongdoing by employees.

viil) a) on an annual basis, receive and review a report on the activities of the
CBC Pension Plan, including financial results, pension fund
performance, administration of the CBC Pension Plan, plan
liabilities, funding and governance of the CBC Pension Plan, and
recommend to the Board of CBC/Radio-Canada any necessary
changes to the by-laws creating the pension plan or to the plan itself,
and subject to the Corporation’s by-laws;

b) recommend changes as necessary or appropriate to funding or use of
surplus;

¢) recommend the appointment or removal of trustees; and

d) generally recommend to the Board of CBC/Radio-Canada any
change to the role of trustees.

1x) perform such other functions as assigned by law, the Corporation’s By-
Laws, or the Board, and review other 1items of an internal control,
financial or risk management nature which may from time to time be
brought before the Commuttee.

ACCOUNTABILITY

A. The Commuttee shall report to the Board on a regular basis all such action 1t
has taken since the previous report.

B. In absence of express authority from the Board, the Commuittee will not,
without the concurrence of both management and the auditors, have either
the responsibility or authority for altering the financial statements or the

accounting procedures of the Corporation.
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V. COMMITTEE CHECKLIST

The major annual activities of the Committee are outlined 1n the timetable on the following
pages.
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STANDING TTEMDS

e Review one or more significant risks of the Corporation and the risk management
strategy for each

e Consider and review with management and the internal auditor any difficulties
encountered 1n the course of audits, including changes to or restrictions on scope of

work or access to required information
e Meet with internal auditor and /or external auditors (without management)

e Mect in camera (without internal auditor, external auditors or management)

OQUARTERLY ITEMS

e Review Corporation’s quarterly management financial reports

e Receive confirmation from management regarding compliance with legal and
regulatory requirements

e Review internal audit findings and recommendations, and management’s response

e Review all follow-up work on internal audit findings

JANUARY

e Standing Items
e Review specific follow-up 1items

MARCI

e Standing Items

e Quarterly items

e Review with the external and internal auditors, approach to risk assessment and areas
of greatest risk

e Review mnsurance coverage of significant business risks and uncertainties

e Review internal audit plan

e Consider and review with management and the internal auditor the internal auditor’s
budget and staffing, internal auditor’s mandate and internal auditor’s performance
against budget and mandate

MAY
e Standing Items
e Review specific follow-up 1tems
e On an annual basis, receive from the Senior Officer appointed pursuant to the
e Whistleblower Policy a report summarizing his/her activities 1n relation to any

disclosures of wrongdoing by employees.
e Receive report from Board of Trustees (Pension Plan)
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JUNE

Standing Items

Quarterly Items

Review audited financial statement and submit to Board for approval

Review appropriateness of accounting policies used 1n the preparation of financial

statements and recommend changes to policies

e Review financial disclosures (Highlights and Management Discussion and
Analysis) and reporting 1n the Annual Report and submit to the Board for
approval

e Review statement of Management’s responsibility for financial statements signed by
Senior

¢ Management

e Review litigation claims or contingencies that could have a material effect upon the
Corporation’s financial position or operating results

e Receive report from the CFO regarding off balance sheet commitments.

e Review contents of Annual Report with external auditor and any significant
recommendations to strengthen internal controls

e Review and advise Board on planning, conduct and reporting from external auditor
including any difficulties encountered, restrictions imposed by Management, any
significant accounting or financial reporting 1ssues; matters brought to the Commuittee
by the external auditor; auditors evaluation of Corporation’s system of internal controls

e Review any unresolved significant 1ssues between management and external
auditor affecting financial reporting or internal controls

e Review auditor’s report on all material subsidiaries

SEPTEMBER

e Standing Items
e Quarterly Items

NOVEMBER

e Standing Items

e Quarterly Items

e Review with the external auditors, approach to risk assessment and areas of greatest
risk

e Review annual attest Audit Plan of external auditors

e Recommend appointment or removal of Trustees

e Recommend any changes to the role of Trustees

WHIEN NEEDED

e Obtain assurance that information systems are reliable and internal systems are properly
designed and effectively implemented

e Review management steps to implement and maintain appropriate internal control
procedures including review of policies
e Review appropriateness of financial management control and significant policies

e Review and approve the appointment and termunation of internal auditor
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Review all financial information included 1n prospectuses and other offering
memoranda and recommend approval

Conduct or authorize investigations into any matters with the
Commuttee’s scope of responsibilities

Recommend changes to funding or use of surplus of Pension Plan
Advise Board on Special Examination

Recerve reports on and review financial statements of a subsidiary or any entity in which
the Corporation has a significant interest

Review and approve all transactions which have an economic value of five million

the duties and responsibilities of other Board Commuttees to review and recommend Board
approval of transactions)

Review and approve, as to financial risks, programming transactions that have an
economic value of $10 million or more or commits the Corporation to a period greater
than four years (subject to the President’s signing authority);

Recerve from the Senior Officer appointed pursuant to the Whistleblower Policy
notice of any disclosure of wrongdoing which 1s considered to be sufficiently serious
and material to the Corporation and of the steps taken or underway to deal with the
matter

Review non-audit services provided by internal auditor’s firm and consider the impact

Review Commuittee Terms of Reference (every 3 years)
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Schedule A

Board of Directors
January 19, 2010

Subject matter

Minor revisions to the Audit Committee Terms of Reterence

Information on the matter

As a consequence of changes to the Terms of Reference for the Real Estate Commuittee, a
minor modification 1s proposed to one section of the Audit Commuttee Terms of Reference
to ensure that there 1s no confusion or overlap of the two mandates. The proposed changes
to the Audit Committee Terms of Reference would be to Section E 1item (111) and are as
follows (the changes are underlined):

111) subject to (a) the President and CEQO's signing authority and (b) the duties
and responsibilities of other Board Commuttees to review and recommend
Board approval of transactions, as delegated by the Board and exceptions
thereto, review and approve all transactions which have an economic value
of five million dollars ($5M) or more as referred to the Commuttee by the
President and CEO 1n consultation with the Committee Chair;

There would also be a corresponding change 1n the Commuttee's checklist to reflect the new
wording.

This change will not aflect any other aspect of the Audit Commuttee's activities, so that
regular financial reporting on major projects will continue, as will the process recently
adopted to manage project cost over runs. Regular reporting to the Audit Committee on
Risk Management will also continue.

For decision X For information

Prepared by

Name: Meg Angevine
Date: January 18, 2010

Management recommendation

THAT the revised Audit Commuttee Terms of Reference be approved as amended.

L.ast discussed at the Board

Date: September 12, 2007
Decision made: n/a

Next steps

Distribute Revised Terms of Reterence
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SUPPLEMENTARY RESOLUTION

APPROVAL OF LEASE AT TORONTO BROADCAST CENTRE
WHEREAS.:

A. The Canadian Broadcasting Corporation (the "Corporation”) I1s the owner of the multi-purpose
broadcasting facility and related equipment and Infrastructure at 250 Front Street West In
Toronto, Ontario (the "Toronto Broadcast Centre”);

B. The Corporation has recelved a non-binding offer to lease ("Offer”) from The Walt Disney
Company, Canada LTD. (the "Tenant”) for approximately 15,716 square feet of rentable space on
the B4 level of the Toronto Broadcast Centre (the "Leased Premises”), to permit the Tenant to
operate rehearsal studios and administration offices In connection with performances on the
Disney cruise ships;

C. The terms and conditions of the Offer are set forth in Exhibit *A” hereto to be more fully set forth
IN a formal lease to be executed and delivered between the parties (the “Lease”);

D. The Offer, once accepted by the Corporation and the Tenant, will be subject to the approval of
the Governor in Council, In accordance with the relevant provisions of the Broadcasting Act

E. The Board deems the Lease to be incidental and conducive to the attainment of the objects of the
Corporation;

F. Under the Broadcasting Act, the Governor in Council will have to authorize the Corporation to
enter into the Lease with the Tenant.

IT IS RESOLVED THAT:

1. (Ratifying the acceptance of the Offer) The Corporation be and Is hereby authorized to ratify
the acceptance of the Offer, substantially on the terms and conditions set forth in Exhibit "A”, as
executed by the Vice President, Real Estate, Legal Services and General Counsel, or her
delegate, for and on behalf of the Corporation.

2. (Approving Lease) Subject to the Corporation obtaining all necessary approvals of the Governor
iIn Council, the Corporation be and Is hereby authorized to rent the Leased Premises to the
Tenant.

3. (Seeking Order in Council) The Corporation be and is hereby authorized to seek the approval of

the Governor in Council pursuant to Section 48(2)(b) of the Broadcasting Act to enter into the
Lease and retain for its own corporate use the proceeds of the rent.

4. (Approving Negotiation of Lease) Subject to the approval by the Governor in Council under
Section 48(2)(b) of the Broadcasting Act, the Corporation be and is hereby authorized to
negotiate and eventually enter into, whether under the corporate seal of the Corporation or
otherwise, a Lease In respect of the Leased Premises substantially on the terms and conditions
set forth In Exhibit “A” with such changes thereto as either the President and CEQO or the Vice
President, Real Estate, Legal Services and General Counsel together with the Vice President and
Chief Financial Officer, (hereafter the "officers”) shall determine and otherwise In form and
substance acceptable to such officers of the Corporation, the execution and delivery of any such
Lease In accordance with the provisions of this paragraph being conclusive evidence of such
determination and acceptance.
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(Approving the signing of the Treasury Board Submission) Either the President and CEQO or
the Vice President, Real Estate, Legal Services and General Counsel, together with the Vice
President and Chief Financial Officer, or their respective delegates, for and on behalf of the
Corporation be and are hereby authorized to sign and file the Treasury Board submission to
obtain the required Order in Council.

(Approving the sighing of the Lease Documents) Subject always to the forgoing approval,
either the President and CEO or the Vice President, Real Estate, Legal Services and General

Counsel, together with the Vice President and Chief Financial Officer, or his or her delegate, for
and on behalf of the Corporation be and are hereby authorized to sign and execute on behalf of

the Corporation the Lease.

(Further authority) The President and CEOQO, the Vice President, Real Estate, Legal Services and
General Counsel or the Vice President and Chief Financial Officer, or their respective delegates
are hereby authorized for and on behalf of the Corporation to take any and all action, to do all
things, to execute under the corporate seal of the Corporation or otherwise such Instruments and
documents and to deliver all instruments, documents and materials as are necessary or desirable
or convenient and proper to give effect to the foregoing resolutions.
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Landlord:

Tenant:

Location:

Leased Premises:

Use:

Term:

Annual Basic
Rent:

Additional Rent:

Free Rent:
Utilities:

Landlord’s
Conditions:

Option to Renew:

Right to
Terminate:

Right of First
Refusal:

Security Deposit

Exhibit “A”
SUMMARY OF OFFER TERMS

Canadian Broadcasting Corporation ("CBC”).

The Walt Disney Company, Canada LTD.

Toronto Broadcast Centre.
Total of approximately 19,716 rentable square feet on the B4 Level of the Toronto
Broadcast Centre.

Occupancy Date: Upon the earlier of the date the Tenant commences the Tenant
improvements and August 1, 2010.

Lease Commencement Date: Upon the earlier of the execution of the Lease and the
Occupancy Date.

Rent Commencement Date: Upon the earlier of substantial completion of the Tenant
iImprovements and January 1, 2011.

Rehearsal studios and administration offices in connection with performances on the
Disney cruise ships.

The Tenant shall pay separately metered utilities from the Occupancy Date.

90 days from the execution of the Offer to obtain binding approval by CBC Board of
Directors and the Treasury Board of Canada.

Tenant may renew the Lease for 2 consecutive 5-year terms with 12 months written
notice. Rent during the renewal terms shall be fair market value.

Tenant may cancel the Lease after the fifth year of the term by providing 12 months
written notice to CBC.

The Tenant shall have a right of first refusal on certain spaces adjacent to the
Leased Premises.

None. s.18(a)

s.18(b)
s.21(1)(c)
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Signage:

Building
Entrance:

Restoration:

Assighment/
Subletting:

Additional
Provisions:

Tenant shall require signage.

By June 1, 2011, CBC will reconfigure John Street access at CBC's sole cost to

allow for multi-tenant access.

At the expiry of the Term, the Tenant will not be responsible to remove its Tenant
iImprovements, return the Leased Premises to base building condition or to the

original condition that the Leased premises were delivered to the Tenant.

The Tenant may sublease or assign the Leased Premises with Landlord’s consent.

Tenant shall not be released from the obligations under the Lease.

Use of Disney name prohibited.

X &k k& Xk
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Schedule A

Board of Directors
January 19-20, 2010

Subject matter

Real Estate Committee Revised Terms of Reference

Background

In November 2009 the Board approved the Committee membership for all Board
Committees. The size of the Real Estate Committee (formerly the Special
Committee on Real Estate Projects) was reduced and certain changes to the
mandate of this Committee are required to fulfill the Board’s current needs.

Information on the matter

A copy of the proposed revision of the Committee’s Terms of Reference is
attached for the Committee’s consideration and recommendation for approval, if
appropriate.

For decision X For information

Prepared by

Name: Maryse Bertrand
Date:  January 5, 2010

Management recommendation

That the Committee recommend for approval and the Board approve the revised
Terms of Reference as submitted

Last discussed at the Board

Date: June 27, 2008
Decision made: Original Terms of Reference approved by the Board

Next steps
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3734 VEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION
Montreal, Quebec — January 19-20, 2010

Tuesday, January 19, 2010

- 2. Approval of the mnutes of the Noverrber 18,20,2000 © 1630 :  TinothyCasgran YES YES
5 meeting and of the conference call of Decenber 17, ? 5 5

- 3. Metters arising fromprevious nreetings
4. President's Report  Hubert T, Lacroix

5. Chair's Report  Tirothy Casgrain

- 8. Human Resources and Conpensation Conittee Edna Turpin

~ Repot

» Executive Total Corrpensation and Incentive Han YES
Re-Design

¢ Resenve Payment — Honzon Plan YES

o AF of MMandate YES

- 10. Real Estate Conmmittee Report Rém Racine :
5 e Temrs of Reference YES
e [Dishey Transaction YES

11, Approval of Corporate Plan 830 = MdelTerbay = YES = YES

. Next meeting —
. March 1617, 2010— Ottava

UPDATESINFORMATION

a) Sunmaty of Government Funding (10 year operating & capital) — SLzanne Morris
b) Labour Relations Undkete — Katya Laviolette

¢ Wbrkforoe Distribution — Katya Laviolette
d) President's Signing Authonty Resolution—Maryse Bertrand
e) Update on Recovery Han— Suzanne Vorms
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Board of Directors
January 20, 2010

Subject matter

Summary of Government Funding (10 years — operating and capital).

Background

The attached provides a 10-year historical overview of the Corporation’s parliamentary
appropriations as at January 7, 2010. The approved reference levels for 2010-2011 and
beyond are also provided.

Information on the matter

‘ See attached.

For information X

Prepared by

Name: Suzanne Morris
Date: January 7, 2010

Management recommendation

Not required.

Last discussed at the Board

Date: November 18, 2009
Decision made: N/A

Next steps

‘Not required.

Anticipated project completion date:
(If contract, indicate date of expiry):
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Operating Appropriation
Cne-time funding adjustments:
Transfer from Capital appropriation
Transfer to Capital appropriation
Funding for PILT increases
Frogram Integrity Funding - Asbestos
Funding to strengthen & revitalize programs
Transfers from Cdn. Hentage (CCOL) (Mote 2)
Feprofiling
Cost increases for 2002 Canada Day
Funding for RClH{Mote 3)
Expenditure Keview Eeduction (Budget 2003)
Expenditure Review Eeduction (Budget 2007)
Unavoidable new costs (Mote 4)

(Mote 1)

Capital Appropriation

One-time funding adjustments:
Transfer to Operating appropriation
Transfer from Operating appropriation
Feprofling of vote from 99/00 to 00/01
Reprofiling of vote from 00/01 to 01/0%
Reprofiling of vote from 04/0% to 05/06
Reprofling of vote from 05/06 to 06/07

...............
AL Lk ATy

.........................
T AT T I Y e :..' aam o .:'.' TR :.." LR

Less Reprofiling Decision (Capital)
Less Reprofiling Decision (Operating)

CBC'S PARLIAMENTARY APPROPRIATIONS
($ Thousands)

Currant Forecast
2000701 2001702 200203 2003704 2004705 200506 2006/07 2007708 2008109 200910 201011 201112 201213
789 BGE 202 821 =261, 744 s62 460 914 197 955 410 U556 722 955 731 1.009 121 1,002 BEE 1,016 429 1,016 429 1,016 429
13 090 A BAB 1112 9277 9277 9277 4 276 g 276 (]
(13,298) (15,170) (7.4549) (40,921 (10,538) (o5 456) (42 676) (27 344 (13.622) h Sy [H,233)
A00
4 000
G0 000 G0 000 G0 000 B0, 000 G0 000 B0 000 G0 000 G0 000
2 500 2120 2 000 2 000 (] 2 000 1,900 2 000
(0,000 20000 40 000 (20,000 ] 20000
1,027
15 520
(10,000} (10,000} (10,000} (10,000} (10,000} (10,000) (10,000}
(5,638) 9.483)
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Mote 1 The operating appropnation includes retroactive and in-vear salary funding adjustments up to and including 2010-11.

Mote 2 Expected CCOL funding was not transferred from Canadian Hentage in 2005-06.

Mote 3 Funding for RClwas previously provided through a contnbution agreement with Canadian Heritage. Starting in 2003-04

funding forms part of CBC's appropriation and is shown in the base appropniation in 2004-0% and future years.

a . om
d dd A
"u \

Mote 4 Permanent funding adjustments for unaviodable new costs, ment and salary increases are reflected inthe base operating appropnation.
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Board of Directors
(January 18-19 & 20, 2010)

Subject matter

Labour Relations Update

Background

This I1s a standing Item on the Board of Directors’ agenda which provides the status of CBC's collective
agreements.

Information on the matter

Not applicable

For decision: For information: X

Prepared by

Name: Katya Laviolette, Vice-president, People and Culture
Date:  January 95, 2010

Management recommendation

Not applicable

Last discussed at the Board

Date: November 18 and 20, 2009

Decision made:

Next steps

A0023046_1-000023



Industrial Relations Update for the Board of Directors’ Meeting
January 18-19 & 20, 2010

AGREEMENTS PRESENTLY BEING NEGOTIATED

, # of
SYNDICAT Effective Date | . .. Central Issues
SCRC Mar. 27, 2006— | approx After 38 days of bargaining, the parties reached an
(Syndicat des Mar. 29, 2009 1,390 agreement that was ratified by 88% of union members
communications at the general assembly. The Implementation of the
de Radio-Canada) agreement, to be In effect until September 30, 2012,
will continue over the next few weeks. The official
signature will take place in mid-November.
s.18(b)
s.21(1)(c)
The parties sighed the new collective aareement on |
December 10, 2009.
UDA Nov. 14, 2005 — N/A Although the collective agreement between the
(Union des Nov. 13, 2009 Corporation and UDA does not expire until November
artistes) 2009, negotiations are currently underway between the
two parties on
WGC Sept. 1, 1998 — N/A Agreements were to expire August 31, 2000. Parties
(Writers Guild of August 31, agreed to extend until further notice. Notice to bargain
Canada) 2000 has not been given by either side,

Television and
Radio Agreement

A0023046_2-000024



IATSE No agreement 3
(International since 1994
Alliance of
Theatrical, Stage
Employees and
Moving Picture
Machine Operators
of the United Sates
and Canada)

(Stagehands)
AFM April 1, 2006 — N/A
(The Amercian March 31, 2010
Federation
of Musicians of the
United
States and
Canada)
s.18(b)
s.21(1)(c)

A0023046_3-000025



NEGOCIATED COLLECTIVE AGREEMENTS

UNION Effective Dates of Number of
Collective Agreement Members
Association of Professionals and July 1, 2008 —
APS Supervisors June 30, 2013 046
AEM The American Federation of Musicians April 1, 2006 — N/ A
of the United States and Canada (AFM) March 31, 2010
. . . April 1, 2009 —
CMG Canadian Media Guild March 31 2014 5141
Alllance of Canadian Cinema,
ACTRA Television and Radio Artists July 1, 2005 - N/A
June 30, 2010
(Performers)
o FRENCHFLE .
SCRC Syndicat des communications de March 27, 2006 — 1390
(Unit 1) Radio-Canada March 29, 2009 ’
Syndicat des technicien(ne)s et .
SUTEtRzF artisan(e)s du reseau francais de &5{2;3?33{2 1,335
(Unit 2) Radio-Canada ’
. . November 14, 2005 —
UDA Union des artistes November 13. 2009 N/A
Soclete des auteurs de la radio, de la July 10, 2006 —
SARTEC télévision et du cinéma July 9 2010 N/A
Soclete professionnelle des auteurs et January 8, 2007 —
SPACQ des compositeurs du Quebec January 7, 2011 N/A
- L October 1, 2007 —
AR Assoclation des realisateurs December 11, 2011 380
. . . October 1, 2007 —
SCFP Canadian Union of Public Employees September 26, 2010 662

A0023046_4-000026



Board of Directors
(January 18-19 & 20, 2010)

Subject matter

Workforce Information

Background

The attached documents present the total workforce in terms of full time equivalent (FTE) broken down
by

— media component with a comparison to beginning fiscal year;
— geographic location {(map of Canada)

Information on the matter

Attached

For decision: For information: X

Prepared by

Name: Katya Laviolette, Vice-president, People and Culture
Date:  January 5, 2010

Management recommendation

Not applicable

Last discussed at the Board

Date: November 18 and 20, 2009

Decision made:

Next steps
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Consell d’administration
(les 18, 19 et 20 janvier 2010)

Sujet

Information sur la main-d’oeuvre

Contexte

Les documents en annexe presentent la main-d'ceuvre totale exprimee en equivalent a temps plein
(ETP) et ventilee par:

— Composante média (avec une comparalson par rapport au debut de l'exercice);
— Lieu geographigue (carte du Canada).

Renseignements connexes

Voir document joint.

Pour décision: Pour information: | X

Préparé par

Nom:  Katya Laviolette, vice-présidente, Personnes et Culture
Date:  Le 9 janvier 2010

Recommandation de la direction

Sans objet.

Derniére discussion au Conseil

Date:

Décision prise:

Prochaines étapes

A0023050_2-000028



TOTAL WORKFORCE / EFFECTIF TOTAL
Full Time Equivalent / Equivalent temps plein

Month / Mois : November / novembre 2009
(Dec 6, 2009 / Le 6 décembre 2009)

TOTAL
Permanent | Temporary | Contract | Short term Variance
Begin. FYR
Temporaire | Contractuel | Court terme TOTAL ™ 2009110 Ecart
Début de I'exercice
(a,b) (a,b) (a,b) (d) 2009/10 *
English Services/ 3232 95 331 374 4 031 4224 -193
Services anglais
French Services/ 2 806 259 386 569 4 021 4 443 -422
Services francais
Corporate/ 975 44 158 13 1190 1263 .73
National
TOTAL 7 013 398 875 956 9 242 * 9 930 ** -688

*9 242 FTE/EPT = 10,067 head count / effectifs reels.
** March 29, 2009: 9930 FTE/EPT = 10,722 head count / effectifs réels.

Notes:
(a) Employees on leave of absence are excluded. / Les employés en absence autorisée sont exclus.
(b) FTE is based on the full-time / part-time percentage of the employee's working schedule. /

L'EPT est base sur le pourcentage temps plein /temps partiel de I'noraire de travail des employés.

(d) Includes casual + short term contract. FTE is based on the total days worked over a four week period. /
Comprend les occasionnels et les contractuels courte durée. L'EPT est basé sur le total des jours travaillés durant une période de quatre semaines.

The sum of the details may not balance with the totals due to rounding / La somme du détail peut differer des totaux en raison de l'arrondissement.

Prepared by: Shared Services / Corporate Reporting. A0023050_3'000029



CBC/Radio-Canada Map / Carte

Full Time Equivalent / Equivalent temps plein
November 2009 / novembre 2009

o 1ﬁ3 ;

OUTSIDE CANADA /A L'ETRANGER :44 |
Bangkok : 1 Los Angeles: 4
Beijing : 3 Mexico * 0
Beirut: 0 Moscow - 1 Zoces
Buenos Aires: 2 poicobi- 1 Saaaaty
Cape Town: 0 New York: 2 i
Dakar: 0 Pans 3 -
Islamabad: 0 Rio de Janeiro : 1 SR
Jerusalem : 3 Shanghai: 0 i
Kandahar: 1 Washington : 15 SEEE
London © 7 S

NEWFOUNDLAND /
TERRE-NEUVE : 139

Corner Brook : 9

Gander: 5

Grand Falls : 4

Happy Valley/Goose Bay : 6
Labrador City : 2
Marystown: 0
St. John's : 112

P.E.I/I.-P.-E. : 49
Charottetown : 49

ZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZZE..:ZZZE Y AP, Nﬂvﬂ SCGTIAI

e e NGUHELLE-ECDSSE . 2“1

.................................................................................................................................................................................................................... Halifax - 181
AFFILIATION *

Non-unionized/non-syndique:

Unaffiliated:
Executives:
MS:
Confidential:
SUBTOTAL:

GRAND TOTAL:

27
56
1030
175
1,287 (14%)

9242

Unionized/syndique:

NEW BRUNSWICK

Sydney : 20

APS: 676 NOUVEAU-BRUNSWICK : 267
CMG: 4077 Bathurst : 3
SCRC: 1279 Campbeliton : 1
STARF: 1056 Caraquet : 2
SCEP: 540 Edmunston : 2
: Fredericton : 48
AR: 326 Moncton : 181
SUBTOTAL 7,955 (86%) Sackville : 12

Saint John : 18

Total FTE/ETP 9,242 = Head count / effectifs reels 10,067

* The sum of the details may not balance with the totals due to rounding / La somme du detail peut differer des totaux en raison de l'arrondissement.

Shared Services / Services partagés

A0023050_4-000030



Schedule A

Board of Directors
January 19-20, 2010

Subject matter

President and CEQO’s Signing Resolution

Background

In September 2009 the Board approved the attached signing authority.

Information on the matter

At the request of Board members, a copy of the President and CEO’s signing
resolution is included for reference with the Board materials for each meeting.

For decision For information m

Prepared by

Name: Maryse Bertrand
Date: January 4, 2010

Management recommendation

Last discussed at the Board

Date:
Decision made:

Next steps

A0023052_1-000031
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On a motion duly moved and seconded

WHEREAS the President and CEO requires sufficient authority to carry out his/her functions;
and

WHEREAS the Board reviews and approves the Capital and Operating budgets each and
every year; and

WHEREAS the authority granted to the President and CEQO shall be carried out within the
limits of the approved budgets and 1n accordance with the provisions of the Corporation’s
By-laws and the Broadcasting Act;

IT IS THEREFORE RESOLVED THAT the President and CEO directly or through his/her
delegate be and 15 hereby authorized to decide, enter mnto or commit on behalf of the
Corporation 1n respect of:

1. (acquisition or disposition of real property) any matters which have a financial value®
or consideration to the Corporation of up to $4 million, when covered by Section
48(2) of the Broadcasting Act;

2. (leasing of real property) any matters which have a financial value™ or consideration to
the Corporation of up to $15 million, when covered by Section 48(2) (b) of the
Broadcasting Act and Order in Council number P.C. 2002-1582 dated September
24, 2002;

3. (programming) any matter relating to:

a) the acquisition, production co-production, distribution or financing of programs
that commits the Corporation’s programming schedule for a period of 4 years or
less, or

b) any media placement by the Corporation that commits the Corporation for a period
of 4 years or less

and has a financial value*® or consideration to the Corporation of up to $10 million;

4. (revenue generating) without limitations to 1ts financial value or consideration for any
advertising agreement or any other matter where the main objective 1s to generate
revenues provided that 1t commits the Corporation for a period of 4 years or less and
does not require the corporation to invest more than $15 million;

Previous Revision: June 17, 2008
Current Revision: September 22, 2009
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5. (Investments) any matters related to mnvestments made pursuant to Corporate Policy
2.3.29 Management of Investments which have a financial value of up to $100 million:

6. (general) any other matters which have a financial value* or consideration to the
Corporation of up to $5 million, save and except when Governor in Council approval
or Minister of Finance approval 1s required, pursuant to Section 46 or Section 46.1 of
the Broadcasting Act.

For greater certainty, the above authority does not imnclude the authority to:

a) agree to or enter 1nto new business ventures on behalf of the Corporation
b) discontinue or cease the operations of a division or business unit; or
C) dispose of a significant portion of the assets of a division or business unit.

IT IS FURTHER RESOLVED THAT the President directly or through his/her delegate be
and 1s empowered and directed, in the name and on behalf of the Corporation to make,
execute and deliver and to do all such acts and things as are necessary or appropriate to effect
the foregoing resolution and to execute all agreements, undertakings, documents, istruments
or certificates 1 the name and on behalf of the Corporation 1n connection with the

authority contemplated in the foregoing resolution and any acts or things heretofore done or
made or documents heretofore executed and delivered which effect the foregoing resolution
are 1n all respect approved, ratified and confirmed.

* Financial value includes the value of any option as 1f exercised.

Previous Revision: June 17, 2008
Current Revision: September 22, 2009
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Schedule A

Board of Directors
January 19, 2010

Subject matter

Recovery Plan - Update

Background

The Board of Directors approved the 2009-2010 Business Plans and Operating
and Capital budgets at the March 20, 2009 meeting.

Information on the matter

The attached presentation provides the Board of Directors with an update on the
status of the Recovery Plan implementation.

For decision For information X

Prepared by

Name: S.Morris
Date: January 7, 2010

Management recommendation

N/A

Last discussed at the Board

Date: November 19-20, 2009
Decision made: N/A

Next steps

Keep Board of Directors informed on progress.

A0023054_1-000034
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372"Y MEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION

e Cooper
Herrndorf
la Mclver

TORONTO, ONTARIO
November 18 - 20, 2009

Mr. Timothy W. Casgrain (for November 20, 2009 only) Chair

Mr. Hubert T. Lacroix (for November 20, 2009 only) President and CEQO
Ms. Linda Black
". Peter Charbonneau

REGRETS.:

ALSO ATTENDING:

Ms. Maryse Bertrand, Vice-President, Real Estate, Legal Services and General
Counsel

Ms. Meg Angevine, Compliance Officer and Associate Corporate Secretary
Ms. Francine Letourneau, Chief of Staff, Office of the President and CEO

Other participants as identified in the minutes.
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372"1 MEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION
TORONTO, ONTARIO
NOVEMBER 18 - 20, 2009

Mr. George Cooper served as Acting Chair for the portion of the meeting held on
November 18, 2009.

The Acting Chair called the meeting to order at 1:30 p.m.

NEXT GENERATION CONVERGED NETWORK

Mr. George Smith, Senior Vice-President, Corporate Priorities and
Implementation, Mr. Dany Harrison, General Manager, Technical Production,
Radio-Canada, and Mr. John Lee, Director, Broadcast and Telecom Networks,

CBC Technology, joined the meeting.

Mr. Smith introduced the presentation, noting that it was offered to inform the
Board about the efforts underway to modernize CBC/Radio-Canada’s network
infrastructure, with a view to returning to the Board in January with a specific
recommendation to proceed with this initiative.

Written materials were distributed in advance covering the following topics:

Next Generation Converged Network (NGCN) Overview
The broadcasting process and networks

NGCN Project — detailed information

Financial information

Conclusion

Dany Harrison described the media business environment and outlined the
mandate of the NGCN project. John Lee then reported on the current status of
the NGCN Project, referencing the key drivers and the opportunities presented.
He also reviewed the approaches taken by other Canadian broadcasters, before
setting out in detall the interdependencies between other projects within
CBC/Radio-Canada and the NGCN Project.

Mr. Harrison and Mr. Lee canvassed the project risks, project governance,

project milestones, and related financial information, and outlined the relationship
between the NGCN Project and the broadcasting process. Lastly, they reviewed
the factors supporting the NGCN Iinitiative in the context of the industry transition
from analog to digital transmission, and the Corporation’'s goals vis-a-vis content

sharing and platform integration.
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During the presentation, management responded to questions and comments
from Directors on: (i) the timeline for the project; (ii) the contracting parties; (lii)
the differences between the English and French networks relevant to this project;
(Iv) the impact from both cost savings and efficiency standpoints; (v) the
adequacy of current local architecture (In LAN's) to proceed with the project; (vi)
the response level to the RFI; (vii) the solution options under consideration; and
(vill) the differences between this project and the Vision project.

The Acting Chair thanked Mr. Smith, Mr. Harrison, and Mr. Lee for their
presentation.

Mr. Smith, Mr. Harrison, and Mr. Lee withdrew from the meeting

REVISED CALENDAR OF MEETINGS 2010

Ms. Maryse Bertrand referred to the material circulated in advance and outlined
the proposed change to the Calendar of Meetings for 2010 with respect to the
January meeting. In addition, in response to a strong preference expressed by a
number of Directors to hold at least one meeting per year in a location outside
the Montreal-Toronto-Ottawa triangle, it was proposed that the September 2010
meeting be held in Edmonton. After discussion, the Board accepted both
proposed changes.

On a motion duly moved and seconded,

IT IS RESOLVED THAT the revised calendar of meetings for 2010 be
approved as circulated with one further change to the location of the
September 2010 meeting (from Ottawa to Edmonton).

MOTION CARRIED

AUDIT COMMITTEE REPORT

Mr. Peter Charbonneau, Chair of the Committee, presented the report. He noted
that in addition to the items comprising the consent agenda, the Committee
considered the following matters.

CFO Report

Suzanne Morris presented her report to the Committee highlighting the following:
(1) highlights of operating results as at September 30, 2009; (ii) status update on
key 2009-2010 Finance priorities; (iil) recent economic highlights; (iv) new
requirement for quarterly financial reporting by Crown Corporations; (v) funding
iIssues; (vi) the 2009 Strategic Review and (vii) pension plan legislative
developments.

Pension Reform Legislative Update
The Committee was briefed on the recent federal pension reform proposals. The
update focused on two key aspects of the proposed reform, namely: (i) the
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measures designed for the protection of plan members; and (ii) those aimed at
reducing funding volatility; and their impact on the CBC/Radio-Canada Pension
Plan.

Appointments to Pension Board of Trustees

These appointments are made each year in November, acting upon
recommendations received from (i) the Consultative Committee on Staff Benefits
for the two employee representatives and (ii) the Pensioners’ Association for the
pensioner representative. The Audit Committee recommended their approval by
the Board. The Board accepted the Committee's recommendation.

On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Audit Committee
the Board of Directors hereby approves the following appointments to the
Pension Board of Trustees: (i) Claude Godin and Paul Gaffney for the
period January 1, 2010 to and including December 31, 2010 or until the
nomination of a successor; (il) Jon Soper for the period January 1, 2010 to
and including March 31, 2010; and Robert Fisher for the period April 1,
2010 to and including December 31, 2010 or until the nomination of a
s19(1) SUCCESSOT.

MOTION CARRIED
abstained from voting on this motion.

Access to Pension Plan for Permanent Part-time Employees
The Committee considered a proposal to amend the provisions of the
CBC/Radio-Canada Pension Plan to eliminate the waiting period for permanent
part-time employees of the Corporation. Management outlined the rationale for
bringing forward the proposal, adding that the cost to the Corporation is
estimated at this year and ahnually thereafter, depending upon the
s.13(b)  humber of new hires. After discussion, the Committee recommended approval of
the proposal by the Board. The Board accepted the Committee’s
recommendation.

s.18(a)

On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Audit Committee,
the Board of Directors hereby approves the amendment of Schedule B of
the By-laws of the Canadian Broadcasting Corporation by adding Section
4(cd) and by modifying Section 4(b), 4(c) and 4(h) of Part |l as presented
In the document, a copy of which shall remain filed with the original of
these minutes as Exhibit A.

abstained from voting on this motion.
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Update on Vancouver Project

Maryse Bertrand provided an update to the Committee on the Vancouver Project,
reviewing the progress to date, details of the work remaining and the status of
the budget. Ms. Bertrand also presented an overview of the issues that faced
this project from its inception, including the significant retrofit aspects of the
project, the complexities involved relating to maintaining business operations
throughout, the exceptionally high rate of inflation, the relationship with the other
key participant, and the overall deal structure. She advised that the project is
close to completion, with the final result one that is highly satisfactory from both
timing and functional perspectives.

Quarterly Internal Audit Report (2"? Quarter)

The Committee received the report from Internal Audit covering the audits
completed during the quarter, including the audit of the Vancouver Project. The
report commented on the factors affecting the Vancouver Project and concluded
that two of the three objectives (cost/quality/time) were achieved. The report
made five audit recommendations and management commented on each of
them.

French Services Projects

The Committee reviewed the specifics of two capital projects for French Services

and recommended the Board approve them. These projects correspond to

similar projects for English Services that were approved by the Board in May

2009. The Board adopted the Committee’s recommendation. s.18(a)
s.18(b)

HD - Master Control Upgrade

On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Audit Committee,
the Board of Directors hereby approves the HD Master Control Upgrade
Project at an approximate cost of n accordance with the terms
and conditions set out in the Supplementary Resolution, a copy of which
shall remain attached to the original of these minutes as Appendix 1.

MOTION CARRIED

French Radio Central Presentation and Satellite Distribution Project
On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Audit Committee,
the Board of Directors hereby approves the FRN Central Presentation and
Satellite Distribution Project at an approximate cost of in
accordance with the terms and conditions set out in the Supplementary
Resolution, a copy of which shall remain attached to the original of these
minutes as Appendix 2.

MOTION CARRIED
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IFRS Conversion Project Update and Accounting Policy Recommendations
The Committee was briefed on the current status of the IFRS Conversion Project.

Management also presented a series of IFRS accounting policy and IFRS
accounting disclosure proposed decisions for the Committee’'s consideration.
After a thorough discussion, the Committee recommended the Board approve
the decisions as proposed. The Board adopted the Committee's
recommendation.

On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Audit Committee,
the Board of Directors hereby approves the following three decisions with
respect to IFRS accounting policy and seven decisions with respect to
IFRS accounting disclosure for the Corporation:

Accounting Policy:

1. Investment Property
All Investment property on the cost basis

2. Inventories
Programming and broadcast rights on an individual basis
All other inventory on the average cost basis
3. Consolidation — IFRS 1 Election for Subsidiaries with Different Year-

ends
CBC/Radio-Canada’s (the Parent's) year-end will be used

Accounting Disclosure:

1. Cash Flow Statement
. Net cash flow from operating activities determined by adjusting

net profit as opposed to revenue and expenses.

II. Interest and dividends receilved to be shown as an investing cash
flow as opposed to an operating cash flow.

ili. Interest paid to be shown as a financing cash flow instead of an

operating cash flow

2. Notes
. Tax — Reconciliation between tax expense and the product of

accounting profit multiplied by the applicable tax.

iIl. Grant income — Deferred capital funding will be disclosed gross
from the capital asset to which it was provided.

ili. Grant income — Income funding will be disclosed as a credit to the

income statement.
Iv. The financial report will be reported in Canadian Dollars.

MOTION CARRIED
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Other Reports and Presentations

In addition, the Committee received the following reports/presentations: (i)
Update on Risk Management; (il) Vision Project Update; (i) Annual Attest Audit
Plan 2009-2010; (iv) Quarterly Financial Management Report (2nd Quarter); and
(V) presentation on Leveraging our Assets

The Acting Chair thanked Mr. Charbonneau for his report.

ADJOURNMENT
The meeting adjourned at 3:00 p.m. on November 18, 2009.

The meeting resumed at 3:00 a.m. oh November 20, 2009.

IN CAMERA WITH PRESIDENT AND CEO

The Board met in camera with the President and CEO to discuss several topics.
No matters were reported to the Corporate Secretary for inclusion in the minutes.

APPROVAL OF THE MINUTES
On a motion duly moved and seconded,

IT IS RESOLVED THAT the minutes of the Board of Directors meeting
held on September 21-22, 2009, and of the conference calls of September
29, 2009 and October 15, 2009 be and are hereby approved as circulated.

MOTION CARRIED
MATTERS ARISING FROM PREVIOUS MEETINGS

There were no matters to report.

CHAIR’S REPORT

Mr. Casgrain provided a report on his activities since the September Board
meeting, referencing a number of meetings and other events comprising his
schedule. He added that his primary focus during the period had been the Board
evaluation process, especially his ohe-on-one meetings with Board members.

PRESIDENT’S REPORT

In addition to the matters regarding his activities since the September Board
meeting that were reported during the in camera portion of the meeting, the
President and CEO reported on the 2009 Challenge Us initiative, held near
Montreal in early November, which focused on the themes of public value, social
networking and creating better and stronger connections with Canadians.

BOARD OF DIRECTORS Page 6

A0023056_7-000052



DRAFT

STRATEGIC PLANNING PROCESS - 2009 s.21(1)(a)
s.21(1)(b)

Michel Tremblay, Senior Vice-President, Corporate Strategy and Business
Partnerships, joined the meeting.

The Chair thanked Mr. Tremblay for his presentation.
Mr. Tremblay withdrew from the meeting.

UPDATE ON STAKEHOLDER OUTREACH

Bill Chambers, Vice-President, Branding, Communications and Corporate Affairs,
joined the meeting. Board members provided comments on their experiences
with the stakeholder outreach initiative and a discussion followed on the process,
its goals, and next steps.

Mr. Chambers withdrew from the meeting.
NOMINATING AND GOVERNANCE COMMITTEE REPORT

Mr. Peter Herrndorf, Chair of the Committee, presented the report.

Board Evaluation Report

The Chair of the Board presented the Board Evaluation Report to the Committee,
a copy of which was circulated to all Directors shortly before the meeting.
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The President and CEO attended the Committee meeting to provide his
perspective on the report and to outline certain steps taken in response to some
of the recommendations. The Committee discussed the report and expressed its
support for the recommendations. The Committee concluded that the
recommendations should be brought forward to the entire Board for
consideration and approval, if appropriate. During the Board's discussion of the
report, the Chair and the President and CEO responded to questions about the
conduct of exit interviews, the alignment of corporate performance metrics with
individual performance evaluation, and governance programs offered by the
Institute of Corporate Directors. The Board adopted the recommendations in the
Report.

On a motion duly moved and seconded,

IT IS RESOLVED THAT on the recommendation of the Nominating and
Governance Committee, the Board of Directors hereby approves the
recommendations contained in the Board Evaluation Report.

MOTION CARRIED

Committee Appointments

The Chair of the Board presented the list of proposed Committee appointments
to the Committee, which recommended its approval. A copy of the list was
distributed to all Directors at the Board meeting. The Board accepted the
recommendation.

On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Chair of the Board
and the Nominating and Governhance Committee, the Board of Directors
hereby approves the Committee appointments as presented, effective
immediately, to serve until the next annual meeting of the Corporation
(June 2010) or until replacements are appointed. A copy of the document
setting out the details of the Committee appointments shall remain filed
with the original of these Minutes as Exhibit 1.

MOTION CARRIED

Post Mortem - Annual Public Meeting

A written document was circulated to the Committee in advance of the meeting,
setting out a series of recommendations for the 2010 annual public meeting. Bill
Chambers provided a review of the conduct of the first annual public meeting of
the Corporation and offered some statistics on aspects of the meeting. He also
reviewed the recommendations submitted by management for the Committee's
consideration regarding future meetings. The key elements emphasized in the
ensuing discussion were:

¢ The primary purpose of the meeting is accountability
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e The primary vehicle should be a webcast

* The meeting should originate from Ottawa with targeted invitations to
stakeholders

¢ The start time for the meeting should be around 4 p.m.

¢ The meeting should be hosted by a senior journalist (bilingual)

s.21{1)(a)
s.21(1)(b) Both the Committee and the Board endorsed the approach as outlined.

Board Succession

The Committee considered a recommendation for a new skill category —
Stakeholder Relations — to be added to the Director Skills Matrix and approved
the change. Management will canvass each Board member to complete this new
section of the Director Skills Matrix.

The Board concurred with the Committee’'s view. The Chair of the Board
confirmed that he would write to the Minister to communicate these priorities.

Board Membership - Institute of Corporate Directors
The Committee was advised that the Institute of Corporate Directors (ICD) has a

Board membership category that permits a corporation (including a Crown 5.18(a)
Corporation) to pay a single fee to confer membership status on the entire Board .18(b)
of Directors. In the case of CBC/Radio-Canada, the fee would be er year

for up to 15 members, including the CEOQ, CFO and Corporate Secretary. This s-21{1)a)
membership would entitle each Board member to participate in ICD programs at s.21(1)(b)

the reduced fees payable by members. The Committee expressed the view that

this membership would offer significant benefits to the Board and recommended
that CBC/Radio-Canada obtain Board membership in the ICD. The Board
accepted the recommendation.

On a motion duly moved and seconded
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IT IS RESOLVED THAT on the recommendation of the Nominating and
Governance Committee, the Board of Directors hereby approves that
CBC/Radio-Canada obtain Board membership in the Institute of Corporate

Directors (ICD).

MOTION CARRIED

The Chair thanked Mr. Herrndorf for his report.

Mr. Cooper left the meeting.

HUMAN RESOURCES AND COMPENSATION COMMITTEE REPORT

Ms. Edna Turpin, Chair of the Committee, presented the report.

Update on H1N1 Virus Pandemic Plan
The Committee received a brief update on the Corporation’'s pandemic plan and
the H1N1 situation, which Is unfolding satisfactorily.

Industrial Relations Update

Management presented a brief status report on industrial relations matters to the
Committee. Among the matters referenced were the ratification of the SCRC
collective agreement by 88% of the membership present and voting and the next
planned collective agreement negotiation in September 2010.

Succession Plan

Management presented an overview of the SET succession plan process for
2010 to the Committee, setting out the key drivers and various elements of the
plan, and the timetable for the process.

Departure Policy 2.2.12 and Compensation Policy 2.2.04

The Committee considered proposed changes with respect to these policies, the
effective date for the changes, and recommended their approval by the Board.
The Board accepted the Committee’'s recommendation.

On a motion duly moved and seconded

IT IS RESOLVED THAT the on the recommendation of the Human
Resources and Compensation Committee, the Board of Directors hereby
approves the abolition of Human Resources Policy 2.2.12 entitled
Departure, effective December 31, 2009 and the revision to Policy 2.2.04
entitled Compensation, effective January 1, 2010.

MOTION CARRIED
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Prevention of Violence in the Workplace Policy and Anti-Discrimination and
Harassment Policy

Management presented the proposed new policy on Prevention of Violence in
the Workplace and the replacement policy on Anti-Discrimination and
Harassment to the Committee, outlining the underlying rationale, context and
effective date for the changes. After consideration, the Committee
recommended that the Board approve the policies. The Board accepted the
Committee’s recommendation.

On a motion duly moved and seconded

IT IS RESOLVED THAT on the recommendation of the Human Resources

and Compensation Committee, the Board of Directors hereby approves (i)
the Violence Prevention in the Workplace Policy, effective February 1,
2010; (i) the abolition of Human Resources Policy 2.2.15 entitled

Harassment, effective January 31, 2010; and (iii) the replacement policy

2.2.15 entitled Anti-Discrimination and Harassment, effective February 1,
2010.

MOTION CARRIED

s.18(b)
s.20(1)(b)
s.21(1)(b)

The Chair thanked Ms. Turpin for her report.

RECOGNITION OF VICE-PRESIDENT AND CHIEF TECHNOLOGY OFFICER -
RAY CARNOVALE

The Chair of the Board noted that this was Ray Carnovale's last Board meeting,
adding that the Board wished to recognise Mr. Carnovale's service and
acknowledge both his contribution as Vice-President and Chief Technology
Officer and his commitment to the Corporation.

On a motion duly moved and seconded,

WHEREAS Ray Carnovale has served as a dedicated member of the
Senior Executive Team of CBC/Radio-Canada since July 2001,

AND WHEREAS Ray Carnovale has provided able and committed

leadership In the deployment of robust information technology and
broadcasting systems to support CBC/Radio-Canada’s broadcasting
activities and its corporate support functions,
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AND WHEREAS Ray Carnovale has distinguished himself by his
sighificant personal and professional contribution to the success and well-
being of the public broadcaster and, in particular, by his significant

investment of time and energy In leading the Capital Planning Round
Table,

AND WHEREAS the Board of Directors wishes to recognize Ray
Carnovale for his achievements, for his commitment to the Corporation,
and for his leadership, as Vice-President and Chief Technology Officer,

IT IS RESOLVED THAT the Board of Directors expresses its appreciation
and admiration to Ray Carnovale for his dedication and contribution to
CBC/Radio-Canada, its mission and its mandate.

MOTION CARRIED

IN CAMERA

The Board met in camera without the President and CEO. No matters were
reported to the Corporate Secretary for inclusion in the minutes.

CONCLUDE

Having no further business to discuss, the meeting concluded at 12:00 noon.
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APPENDIX 1

HD - MASTER CONTROL UPGRADE

WHEREAS:

A. the CRTC has mandated August 31, 2011 as the date by which NTSC
transmission in Canada must cease and broadcasters must adopt the ATSC
standard for high definition ("HD") transmission;

B. the Corporation must produce HD signals to feed both its transmission
footprint as well as the BDU community; and

C. the Corporation must upgrade its Master Control system infrastructure to
meet the increased demands imposed by the transition to the HD
environment and to provide some additional capacity for future growth (the
“HD - Master Control Upgrade Project’).

s.18(a) IT IS RESOLVED THAT the Corporation be and it is hereby authorized to
proceed with the HD Master Control Upgrade Project for an approximate cost of
 over three fiscal years to purchase equipment and upgrade its
infrastructure to provide the capability for additional HD program streams.

AND THAT the Executive Vice President, French Services, or the Vice
President, Chief Financial Officer or their respective delegates (the "Officers”),
are hereby authorized for and on behalf of the Corporation to take any and all
action, to do all things, to execute under the corporate seal of the Corporation or
otherwise such instruments and documents and to deliver all instruments,
documents and materials as are necessary or desirable or convenient and proper
to give effect to the foregoing resolutions, and the taking by the Officers of any
such action, the doing by the Officers of any such thing, the execution by the
Officers of any such instrument or document or the delivery by the Officers of any
such instrument, document or material shall conclusively establish their authority
therefore from the Corporation and the approval and confirmation by the
Corporation of the actions so taken, the things so done, the instruments or
documents so executed and the instruments, documents or materials so
delivered.
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5.18(a) APPENDIX 2

FRENCH RADIO CENTRAL PRESENTATION AND SATELLITE DISTRIBUTION
PROJECT

WHEREAS:

the current French radio network ("FRN") distribution system’s inherent

design Is more than 50 years old and is not well suited to supporting
CBC/Radio Canada’s migration to a content company;

the terrestrial contracts with the common carriers which provide distribution
will expire in May 2011 and contract renewal will carry increased operation
costs since the carriers are generally exiting the broadcast business in favour
of more lucrative value-added offerings (generally IP based);

both the English Radio Network ("ERN") and the French radio network
(“FRN") will be upgrading their infrastructure and migrating to central
presentation and satellite distribution, (the corresponding ERN project was
approved by the Board in May 2009); and

the FRN Central Presentation Project will leverage the Next Generation
Converged Network (NGCN) for sharing of audio and video content which will
allow presentation and automation capabillities to be removed from all
Regional locations such that regionally produced programming will be ‘back-
hauled’ to the network centre in Montreal via the NGCN and distributed to
transmitter via satellite;

IT IS RESOLVED THAT the Corporation be and it is hereby authorized to
proceed with the FRN Central Presentation and Satellite Distribution Project for
an approximate cost of . wer three fiscal years to purchase
equipment and upgrade 1ts French radio network infrastructure to provide central
presentation and satellite distribution.

AND THAT the Executive Vice President, French Services, or the Vice
President, Chief Financial Officer or their respective delegates (the "Officers”),
are hereby authorized for and on behalf of the Corporation to take any and all
action, to do all things, to execute under the corporate seal of the Corporation or
otherwise such instruments and documents and to deliver all instruments,
documents and materials as are necessary or desirable or convenient and proper
to give effect to the foregoing resolutions, and the taking by the Officers of any
such action, the doing by the Officers of any such thing, the execution by the
Officers of any such instrument or document or the delivery by the Officers of any
such instrument, document or material shall conclusively establish their authority
therefore from the Corporation and the approval and confirmation by the
Corporation of the actions so taken, the things so done, the instruments or
documents so executed and the instruments, documents or materials so
delivered.
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Schedule A

Board of Directors
January 18-20, 2010

Subject matter
CBC/Radio-Canada’s Corporate Plan 2010-2011 to 2014-2015

Background

CBC/Radio-Canada must, under section 54 of the Broadcasting Act, file a Corporate Plan with
the Minister of Canadian Heritage to lay out the priorities of the Corporation for the next five
vears. While the Corporate Plan, Including its various appendices, I1s subject to a limited
distribution within Government, a summary of the Plan, which is a public document, Is later tabled

INn the House of Commons.

s.18(a)
s.18(b)

Information on the matter
| Corporate Plan is attached.

For decision . For information

Prepared by

Name: Michel Tremblay/Research & Strategic Analysis, Media, Finance
Date: January 13, 2010

Managem ent recommendation
Approval of Plan

L.ast discussed at the Board

Date: January 19, 2009
Decision made: Approval of CBC|Radio-Canada’s Corprate Plan 2009-2010 to 2013-2014

Next steps

Anticipated project completion date:

N:AResearch & Strategic Analysis\4. Corporate Planning\Corporate Plans\Corp Plan 2010-2011\Schedule A Jan 10 Corp
Plan.doc
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Annexe A
s.18(a)

s.18(b) Consell d’administration
Les 18-19 et 20 janvier 2010

Sujet
|ﬁ£1'n d’entreprise de CBC/Radio-Canada 2010-2011 a 2014-2015

Contexte

CBC/Radio-Canada doit, tel gu'indique dans la section 94 de La Lol sur la radiodiffusion,
presenter un Plan d’entreprise au Ministre du Patrimoine canadien afin d’identifier les priorités de
la Societe pour les cing prochaines annees. Bien gque le Plan d’entreprise, y compris ses diverses
annexes, solt sujet a une distribution limitee au sein du gouvernement, un sommaire du Plan est
depose ulterieurement a la Chambre des communes et devient ainsi un document public.

Renseignements connexes

Un cople du Plan d’entreprise est anexee.

Décision a prendre . A titre d’information

Preéparé par

Nom : Michel Tremblay/Recherche et analyse strategique, Medias, Finances
Date : 13 janvier 2010

Recommandation de la direction
‘Approbation du Plan d'entreprise

Dernieéere discussion au Conseil

Date : 19 janvier 2009
Décision prise : Approbation du Plan d’entreprise pour 2009-2010 a 2013-2014

Suivi

Date de prévue de la complétion du projet :

N:AResearch & Strategic Analysisﬁf‘lﬁ(‘mrate Planning\Corporate Plans\Corp Plan 2010-2011\Annexe A plan d'entreprise 2010.doc
s.18(b) A0023058_2-000062
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376t MEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION
Ottawa, Ontario - June 22 - 23, 2010

Tuesday, June 22, 2010

2. Approval of minutes of the May 11-12, 2010 1000  ©  HubertT. Lacroix YES ~ YES
f meeting | 5 ? 5
3. Matters arising from previous meetings
4. President's Report Hubert T. Lacroix
‘5. Strategic Planning CommiteeRepot ~© PeterCharbonneau  YES
(To follow)
Adournment 1800 -
Wednesday, June 23, 2010
6 Audit Committee Repot 0900 . PeterCharbonneau = A
: a. Approval of the Financial Statements YES YES
Approval of Management Discussion & - (Tofollow)
Analysis section of Annual Report
b. Calendar of meetings/Audit Committee Terms YES YES
of Reference
c. Capital Project — Relocation and Sale of YES YES
___________________ Calgary CBR AM. Site
/. Strategic Planning Committee Report follow-up
LUNCH-UpdateonNews -  Richard Stursberg =~ .
R, S _.oyhanlafrance
- 8. Human Resources and Compensation Committee Remi Racine
' Report
a. SCFP Negotiation Mandate YES
___________ D. Key Executive Long Term Incentive Progrem -~~~ ¢ .~ Yes ¢
9. Health, Safety and Environmental Report Katya Laviolette YES
- 10. Nominating and Governance Committee Report ~ EdnaTupin
' a. President and CEO's Objectives YES
b.  Committee membership YES YES
c. Calendar of meetings é é YES '

- Next meeting -
- September 21 - 22, 2010 Edmonton, Alberta

A0023059_1-000102



376t MEETING OF THE BOARD OF DIRECTORS
CANADIAN BROADCASTING CORPORATION
Ottawa, Ontario - June 22 - 23, 2010

UPDATES/INFORMATION

summary of Government Funding (10 year operating & capital) — Suzanne Morris
Labour Relations Update — Katya Laviolette

Workforce Distribution — Katya Laviolette

President and CEQ's Signing Authority — Maryse Bertrand

2009-2010 Quarterly Management Financial Report — 4" Quarter — Suzanne Morris
Report on the Administration of the Access fo Information Act — Maryse Bertrand
Report on the Administration of the Privacy Act - Maryse Bertrand

Risk Management Update — Suzanne Morns

™ M e w o w

o .2 Do O O T
S

o —
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Board of Directors
June 10 2010

Subject matter

Syndicat canadien de la fonction publique (SCFP) bargaining mandate

Background

The CBC/SCFP collective agreement expires on September 26, 2010, and the parties now have to
renew Its terms. Over the course of these negotiations, the CBC would like to clanfy and amend certain
aspects of the agreement

s.18(b)
s.21(1)(b)
s.21(1)(d)

Information on the matter

= Term: 3 years

For decision: X For information: ]

Prepared by

Name: Katya Laviolette, Vice-president, People and Culture
Date:  May 25, 2010

Recommendation

Proceed with renewal as stated above.

Last discussed at the Board
Date: N/A
Decision made:

Next steps

Set negotiation dates.

Resolution

BE IT RESOLVED THAT the Human Resources and Compensation Committee recommends for approval to the
Board of Directors @ mandate for management to renegotiate the renewal of the collective agreement
between Radio-Canada and the SCFP, as outlined In the attached document.

A0023066_1-000104



Syndicat canadien de la fonction publique (SCFP)

SCFP Local 675 Is the bargaining agent for all administration and administrative support staff.

The previous agreement was for a three-year term.

CBC/SCFP Relations

Inclustrial relations between the CBC and SCFP Local 675 are generally good, and ongoing communication
allows most Issues and misunderstandings to be resolved. Although some grievances have been filed,
almost none of them go to arbitration.

Core Issues

Conclusion

s.18(b)
s.21(1)(b)
s.21(1)(d)

A0023066_2-000105



Schedule A

Board of Directors
June 22-23, 2010

Subject matter

ANNUAL REPORT OF CBC/RADIO-CANADA
RE THE ADMINISTRATION OF THE PRIVACY ACT

Backgmlmd

The Privacy Act provides that an annual report be prepared and submitted to Parliament
by the Corporation with respect to the administration of the Privacy Act within
CBC/Radio-Canada. This 1s the second report since CBC/Radio-Canada became subject
to the legislation on September 1, 2007 and covers the period: April 1, 2009- March 31,
2010.

Information on the matter

A copy of the report 1s appended.

For decision For information X

Prepared b_y

Name: Maryse Bertrand
Date: June 10, 2010

Management recommendation

Last discussed at the Board

Date: September 2009
Decision made: N/A

Next steps

Submit report to the Minister of Canadian Heritage for tabling in Parliament as required
by the legislation
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Schedule A

Board of Directors
June 22-23, 2010

Subject matter

ANNUAL REPORT OF CBC/RADIO-CANADA
RE THE ADMINISTRATION OF THE ACCESS TO INFORMATION ACT

Background

The Access to Information Act provides that an annual report be prepared and submitted to
Parliament by the Corporation with respect to the administration of the Access to
Information Act within CBC/Radio-Canada. This 1s the second report since CBC/Radio-
Canada became subject to the legislation on September 1, 2007 and covers the period: April
1, 2009- March 31, 2010.

Information on the matter

A copy of the report 1s appended.

For decision For information X

Prepared by

Name: Maryse Bertrand
Date: June 10, 2010

Management recommendation

Last discussed at the Board

Date: September 2009
Decision made: N/A

Next steps

Submit report to the Minister of Canadian Heritage for tabling in Parliament as required by
the legislation

A0023069_1-000107



Annexe A

Comité des nominations et de la gouvernance
Le 22 juin 2010

Sujet

Objectifs du président-directeur général

Contexte

Ce point a été souleve au cours d'une discussion a la reunion du Conseil
d'administration de mai 2010 au sujet des objectifs du président-directeur
general, et est porte a lattention du Comité des nominations et de Ia
gouvernance.
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