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Dear Prospective Board Candidate:

On behalf of the Nominating Committee and Northern Credit Union, we are pleased to announce an
election of Directors will take place through electronic ballot from Monday, March 20, 2023 through to,
and including, Friday, March, 31 2023, with election results announced on Friday, April 14, 2023 during
the Annual General Meeting, which will be held virtually.

Your participation in our nomination and election process is an integral part of ensuring that we maintain
a strong governance framework that serves our members effectively. Within this package you will find
everything that you need to complete the nomination and election process. The Committee is also
responsible for recommending to the Membership those candidates who are best qualified to serve
Northern as a director in order to have a high performing Board.

The nomination process is guided by the Nominating Committee, which is formed each year following the
director election announcement at the AGM. The committee, in collaboration with a Board consultant,
reviews the skills and knowledge of the current Board members to identify any gaps from a regulatory
perspective. Director candidates are recruited to help fill those gaps.

Further details about the nomination process are included in this package.
If you choose to submit your application as a candidate, please complete and submit the documents listed

in the Candidate Requirements and Forms section of this document. If you have any questions about the
enclosed information you may contact Vicki Caicco, Corporate Secretary at vicki.caicco@northerncu.com.

For your convenience a checklist is included in Appendix B.

We look forward to receiving your application and meeting you through the interview process which
follows the closing of the nomination period.

Please note that applications must be received no later than 4:00 pm on Friday, December 30, 2022.

—

Tim Foster Daniel McCoy
Chair, Board of Directors Chair, Nominating Committee

Sincerely,



mailto:vicki.caicco@northerncu.com
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2023 Candidate Information

Background

Established in 1957 with 28 members as a closed-bond institution, the Sault Civic Employees Credit Union
— today, Northern Credit Union is a National-bond, cooperative financial institution with a brand that is
resonating province-wide, that belongs to 73,000 personal and business members.

Northern has grown to operate 25 branches in 24 communities across Ontario, with locations nearly
spanning between the borders of Quebec and Manitoba and provides employment to more than 230
people. As Northern continues to break barriers through digital channels, you can become a Northern
member anywhere across Canada.

Our name says it all. Northern Credit Union is a homegrown financial institution that embraces everything
the north stands for: our culture, our Northern pride and the sense of belonging to something larger. The
North is more than a place---it’s a way of life---and it’s something we all share. We refer to that (and our
brand) as “True North Strong”.

Core Purpose

Making a Difference in People’s Lives

The Northern Footprint

-




Election Process

There are four (4) director positions open for three (3) year terms.

The Nomination period opens Thursday, November 10, 2022 at 9:00 am and closes Friday, December
30, 2022 at 4:00 pm. The Director Nomination package can be found on Northern’s website
https://www.northerncu.com/about/governance

The Nominating Committee of the Board plays an integral role in the process of reviewing the
applications of nominated candidates who meet the eligibility requirements. It is a mandatory
requirement that all applicants participate in an interview session conducted by the Nominating
Committee. Interview sessions will be scheduled during the week of January 23 — 27, 2023.

Upon completion of the Candidate interviews, the Nominating Committee will make a determination as
to the best qualified Candidates to fill the vacant positions. This determination will be based on both the
information contained in the Candidate’s application, as well as the results of the interview. The
Committee will then place their recommendation behind those identified Candidates in a number one
greater than the number of vacancies, if at all possible.

The process used for recommending Candidates is based on achieving alignment between a candidate and
the Board’s need to acquire required skills and fill identified experience gaps. This process enables an
objective evaluation and creates the strongest possible team at the Board level in a way that is open and
transparent.

The Nominating Committee will advise each Candidate whether they are receiving the Committee’s
recommendation, and any Candidate not being recommended will have the choice of staying on the ballot
and participating in the election. Candidates who have received the recommendation of the Nominating
Committee will be identified in the election material presented to the members.

Prior to the opening of the Election period, the Candidate name, Statement of Interest, Biography, Resume
and Photograph will be posted on Northern’s website. This information will also be available on the
electronic voting platform for review and reference purposes. Votes are cast through electronic voting,
with the election period opening on Monday, March 20, 2023 and closing on March 31, 2023.

Members interested in being nominated to the Board of Directors may obtain additional information by
contacting Vicki Caicco, Corporate Secretary, vicki.caicco@northerncu.com

Campaigning Policy

Campaigning by candidates is prohibited. The only written communication that may be used regarding a
director candidate’s candidacy in connection with the election is the information provided to Northern by
the candidate for the purpose of a Candidate Statement of Interest, Biography, Resume and photograph.
Such written communication may only be distributed by Northern.

The following further defines Northern’s guidelines:

a. The Board of Directors believes that the above noted information provided to members provides
sufficient opportunity for a fair campaign, for candidates to convey information about themselves
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and for members to educate themselves about the candidates’ backgrounds and intended
contributions to Northern;

b. Candidates may not use social media to announce or promote their candidacy;

c. Director candidates are not permitted to use traditional media (brochures, newsletters, flyers); or
disseminate campaign materials including messaging via mass electronic distribution; advertising;
rallies, etc., to promote their candidacy in the election;

d. Director candidates may not organize public meetings to promote their candidacy;

e. Director candidates must not solicit or participate in interviews with the media in connection with
the election or place any advertisement or statements regarding their candidacy in the election in
any newspaper, website, or other publication media, or permit anyone to do so, on the director
candidate’s behalf;

f. Director candidates are not permitted to campaign on Northern’s property, including ATM
vestibules or inside branches. This includes physically positioning ones-self on Northern’s
premises to speak to those entering or attending at Branches. If third parties, beyond the control
of the director candidate or Northern choose to ignore this restriction, the director candidate may
be asked to show evidence they have not encouraged the support and have made a strong attempt
to discourage it; and

g. Nocommunications between candidates related to the election is permitted. Incumbent directors
who are candidates for re-election may communicate with one another or with staff or members
in the fulfillment of their duties and obligations as directors only, but not in the context of
advancing their candidacy in the election. All candidates continue to enjoy the right to talk with
staff in the course of conducting their ordinary banking with Northern but must not discuss
election or attempt to advance their candidacy.

All director candidates are expected to abide by these guidelines. The contravention by any director of
these guidelines may be grounds for the Nominating Committee to disqualify the candidate, as it
determines under the circumstances.

Non-Adherence to Campaigning Policy

Non-adherence to the Campaigning Policy may result in a candidate’s disqualification. If disqualified,
within 24 hours, the Nominating Committee through the Chief Returning Officer (CRO) shall give written
notice of such disqualification to the candidate and the notice shall specify the reason(s) for
disqualification.

As per section 7.11 of Northern’s by-laws — “Once the Credit Union has issued the notice required by
section 7.13(b) hereof, a death, withdrawal or disqualification of a candidate shall be deemed to have
occurred or to have been discovered on the day after the date of the meeting at which the election of
directors is declared, the candidate’s name shall remain on the ballot, and all votes cast for the candidate
shall be counted”. Should that director be elected, the position will be declared vacant the next day.

Any dispute regarding interpretation, application of alleged violation of this policy shall be dealt with by
the Nominating Committee. The decision of the Nominating Committee shall be final, non-appealable and
binding.



Director Qualifications

The primary responsibility of the directors is to act in good faith and in the best interests of the credit
union and its members. This responsibility, also known as fiduciary duty, includes:

Working to build trust between the Board and members
Maintaining confidentiality

Being knowledgeable about the operations of the credit union
Disclosing conflicts of interest

Complying with legislation and regulations

Protecting the interests of the credit union

In reviewing applications, the Nominating Committee looks for candidates who are members of Northern
and who can fulfil the requirements that have been deemed to be currently desirable to support the Board
in their fiduciary duty. Candidates must also be willing to participate fully in Board activities by attending
meetings and training sessions. It is expected that all directors will be fully proficient in accessing
Committee and Board material electronically and in email communications.

Applicants for the Board of Directors must demonstrate that they meet the eligibility requirements as
described in Northern’s By Law 4.02 and are not qualified in accordance with Section 29 of the Ontario
Regulations 105/22 (Appendix A). As well, Section 83 of the Credit Union and Caisses Populaires Act
requires each Director to be over age 18, a Canadian citizen and a member of the credit union. Northern’s
By Laws requires such candidates to be a member of Northern in advance of the opening of the nomination
period (November 10, 2022).

Selection Criteria
Each director candidate should:

1. Be free of any conflict of interest and a strong understanding of fiduciary responsibility

2. Have a demonstrated reputation of valuable community and professional involvement outside of
their involvement with the credit union

3. Understand the principles behind, and share, the vision of the Credit Union and have the ability to
reflect values and commitments of the credit Union as well as acting in the Credit Union’s best
interest

4. Have the ability to understand and assess implications of financial statements and auditors’ reports

5. Understand corporate governance and the fiduciary duties, roles and responsibilities of the Board as
a whole and as an individual Director of a Credit Union, including willingness to ask probing questions
and challenge Management within the governance framework

6. Demonstrates the ability to bring a perspective of external business, finance and social issues to Board
deliberations

7. Have experience demonstrating that they can conceptualize and think strategically with good
problem solving skills and interpersonal skills

8. Uphold the values of teamwork demonstrating the ability to operate as “a team” at Board level and
“speak with one voice” once full discussion has been undertaken and a decision made by the Board

9. Commit to regular attendance at Board / Committee meetings and to full preparedness and
willingness to contribute to meeting content



10. Have strong communication skills, including the ability to listen and speak his / her mind
independently and respectfully

11. Demonstrate integrity and high ethical standards and respect privacy and confidentiality

12. Be willing to commit to continuous learning and undertake director training and development
initiatives

13. Agree to fulfill the time commitment, including travel time and work load associated with being a

Director of the Credit Union

14. Have computer competency to access Board and committee information, emails, online training and
virtual meeting requirements

15. Further, each Director should have a strong understanding of each of the 9 core competencies as
outlined by the Financial Services Regulatory Authority, or a willingness to achieve a strong
understanding within a specified timeframe if elected to the Board. These core competencies are
outlined in the self-assessment, under Level 2, that is required to be completed (Page 14).

Focus on Specific Director Criteria

The Committee’s primary focus is to recruit Candidates who meet the criteria outlined above. In its
determination of Qualified Candidates, the Committee will also seek to add one or more of the following
skills and expertise that would best compliment the current Board and are listed in order of importance:

1. Accounting/ Finance expertise (designation CPA or CFA) in the following areas:

a. Experience with accounting and reporting standards including financial instruments and
International Financial Reporting Standards (IFRS)

b. Experience with capital markets financing instruments (e.g. securitizations, interest rates, on
balance sheet financing etc.)

c. Experience in the field of economics, finance, treasury or investment services.

2. Experience / expertise in IT governance, digital strategy, overseeing complex technologies, cyber-
security and IT projects.

3. Risk expertise with experience with enterprise risk management

4. Human Resource professional as evidenced by a CHRP designation and experience working in a senior
Human Resources position.

5. Experience / expertise in regulatory environments with a preference in financial service industry



Board and Committee Meetings

Northern Credit Union’s directors are expected to attend and actively participate in all scheduled Board
and Committee meetings. They are also encouraged to attend other Northern organizational and
community related activities and be willing to attend credit union system conferences. Directors are
required to participate in director education programs.

Meetings of the Board of Directors are an essential part of the credit union’s governance processes. The
Board of Directors meet on a quarterly basis, primarily in June, September, December, February (with the
exception of Audit Committee which has 5 meetings annually). There may be a necessity to call additional
meetings if Board approval is required prior to the next quarterly meeting. The Board uses a policy
governance model of leadership that is informed by, and committed to, cooperative principles.
Attendance at all Board and Committee meetings is tracked and reported to the Board of Directors and to
Northern Credit Union’s members.

As a result of the current circumstances of the ongoing COVID-19 pandemic, two in-person quarterly board
meetings will be held (tentatively June / September) with the two other quarterly board meetings
(December / March) to be held virtually.

Committee meetings are held virtually. Board members are to inform the Corporate Secretary, prior to
any Board or Committee meeting, if they will be absent and the reason.

Committees of the Board

The committees of the Board support and expedite the work of the Board of Directors. Committees of the
Board review matters requiring specialized expertise, issue formal recommendations, and in some cases,
make decisions on behalf of the Board. This allows the Board to optimize its time and achieve greater
depth in its deliberations than would otherwise be possible. In reviewing committee recommendations,
the Board’s role is to ensure the soundness of the recommendations without re-doing the work of the
committee.

The Board of Directors has five standing committees. Other standing or ad hoc committees may be formed
as appropriate. All Directors sit on at least two committees.

Audit Human Resource
Governance Nominating
Finance & Risk

Remuneration

Each Board member is paid an honorarium for the time spent on Board activities. The honorariums are
paid out at the end of the Board year and are taxed as personal income. In addition, compensation /
reimbursement of expenses are provided, per policy, for travel to/from meetings, for attending training,
conferences, or events on behalf of the credit union.

Estimated Time Commitment

Directors are expected to spend a reasonable amount of time to ensure that they are able to carry out
their fiduciary responsibilities. The following table outlines an estimate of the time commitment required.



Activity Estimated Time per
Meeting
a Prepare for Board meetings — review information package SH el
4
<
8 Attend Board meetings — in-person, consisting of Board Only, Board CEO and Board | 3 +/- hours
°<‘ Regular (not including travel time)
5
o Training and development — education sessions are provided on the day after the | Half day
scheduled Board meeting(s) — in-person (not including travel time)
Prepare for Committee meeting(s) — review information package 4-6 hours
i
E
S
g Attend Committee meeting(s) — in-person or via teleconference 1-2 hours
o
Attend Annual Business Planning Session — December in-person in conjunction with 2 days
December Board Meetings (not including travel time)
o
4
g Attend Strategic Planning Session — Fall (September or October) in-person in (not 2 days
@ including travel time)
<
o
; Annual General Meeting — Early / Mid-April 1 day

Director Training and Qualifications

Northern Credit Union has established and continues to maintain effective guidelines and processes to
ensure that directors understand, meet, and maintain appropriate competency requirements. Each
director shall undertake to complete the mandatory CuSource courses through CCUA Campus. Level A, B
and C must be completed within the first 24 months of the first term following election. Time commitment
is approximately 50 hours over the 24-month period. This will be followed by writing the exam to become
an Accredited Canadian Credit Union Director (ACCUD) within the third and final year of the first term.

Note: Directors may be disqualified from serving on the Board if they do not meet the competency
requirements within the specified time frame, as per the policy referenced above.



Minimum Director Competency Requirements / Time Frames

Table T1 outlines required competencies, competency levels and time frames for directors, Audit
Committee members, the Audit Committee Chair and Board Chair. These time frames satisfy FSRA’s
minimum expectations. At least one member of the Audit Committee should be a financial expert.

All directors elected or appointed on or after July 1, 2012 are required to achieve the minimum
competency requirements within the specified timeframes set out in Table T1 and form part of the

overall assessment found starting on Page 15.

Table 1: Required Competencies, Competency Levels and Time Frames

Competency Dir:cllors Co':::iltttee Commiﬁzgléhair ?:ﬁ:? Goverqance
Committee
Competency Level
1. Audit and Compliance Oversight S S E S S
2. Board and CEO Performance S S S S S
3. Credit Union Operations S S S S S
4. Financial Literacy S S S S S
5. Governance and Ethics S S S S S
6. Leadership S S E E S
7. Regulatory Environment S S S S S
8. Risk Management Oversight S S S S S
9. Strategic Planning S S S E S
Time Frames to Achieve Competency Level
Within date of Election or Appointment
24 months 12 months 6 months 6 months 6 months

* S = Strong
* E = Expert




Director Job Description / Profile

AUTHORITY AND RESPONSIBILITY

The Board of Directors is the legal authority for Northern Credit Union. As a member of the Board, a
Director acts in a position of trust for the moral ownership and is responsible for the effective governance
of Northern Credit Union.

Requirements

Commitment to the work of Northern Credit Union and representation for the collective interest
of the entire Northern Credit Union region;

Willingness to engage in on-line training or other training initiatives to improve skill sets as an
active Director;

Knowledge of Policy Governance (Carver) Model and the ability to assist the Credit Union in
achieving its mission through effective policy governance, strategic leadership and visioning;
ability to articulate the vision and convince others of that vision;

Time to attend quarterly Board meetings, Committee meetings, and the Annual General Meeting;

Time to attend annual business planning sessions and Board development retreats, training
conferences, and other professional development, agreed upon by the Board on a yearly basis;

Support of special events, including fundraising opportunities;

Support, guidance, and feedback to the Board as a whole;

Member in good standing with Northern Credit Union;

Excellent interpersonal skills and effective communication skills, both verbal and written;

Computer literacy and the ability to utilize email and other computer applications, as required.

General Duties

Participate in the development of objectives, annual business plan, annual agenda and strategic
priorities;

Monitor Board policies;

Participate in standing committee meetings and quarterly Board meetings, as necessary;
Participate in special committee and Board meetings, as necessary;

Review Credit Union By-laws and recommend amendments, as necessary

Approve the annual business plan and annual budget

Provide feedback and support to the Board as a whole — participating in effective dialogue and
utilizing constructive feedback mechanisms;

Approve the hiring, evaluation and annual contract of the Chief Executive Officer of Northern
Credit Union;

Perform Board self-evaluations on a yearly basis;

Listen and respond to community issues, trends and concerns where they affect the workings of
Northern Credit Union and its members.



Director Liability
Directors of Northern Credit Union are entitled to the full protection permitted under the Act, against
personal liability.

In addition, to assist directors in being duly diligent, Northern provides directors with:

e access to professional advisors;
e advance notice of meetings and agenda items;
e maintenance of complete corporate records, including minutes for all Board and committee meetings.

The Credit Union also provides directors with:

e  personal indemnification on the basis permitted by the Act and the Credit Union’s by-law and as
authorized by the Board of Directors from time to time;

e  “Directors’ and Officers’ liability insurance” under policies pursuant to coverage that is consistent
with best practices in the financial services industry.

The form of indemnity and the type and extent of Directors’ and Officers’ liability insurance coverage is
reviewed by the Audit Committee on an annual basis.
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2023 Candidate Application
Requirements & Forms

Individuals wishing to be candidates for Northern Credit Union’s Board of Directors must be at least 18
years of age, a member of Northern prior to the opening of the nomination period (November 10, 2022)
and hold minimum membership share requirement (525.00) in Membership Shares. A police background
check will be required prior to the election period (Candidate Undertaking Form).

Candidates applying to the Board of Directors must submit the following information:

a. Seek the nomination of two qualified individuals, who themselves meet the Nominator Eligibility
Requirements outlined on the nomination form. Nominators must sign the Northern Credit Union
Director Nomination Form.

b. Candidate Disclosure Form
c. Candidate Undertaking Form
d. CUMIS — Credit Union Bonding Program Application

e. Prepare and submit a written Statement of Interest, not exceeding 250 words, which:

i. Outlines the candidate’s reasons for seeking election to the Northern Board of Directors
ii. Explains why members should vote for this candidate.

f.  Prepare and submit a written Biography, not exceeding 250 words which:

i. Provides both personal and professional information that relates to how the candidate fulfills the
recruitment focus to fill the gaps identified by the Board

Prepare formal Resume, not exceeding 1 page in length and should be relevant to director position.

Complete and submit the Candidate Expertise and Experience Assessment form.
i. Include photograph — high resolution (1Mb or higher) head and shoulders.

The Statement of Interest, Biography, Resume and Photograph will be posted on Northern’s website and
on the election platform as reference for the voting Membership. The 4 documents must conform to
requirements outlined.

Applications for Nomination must be marked Confidential and submitted by 4:00 pm on Friday, December
30, 2022 to:

Vicki Caicco, Corporate Secretary at
Vicki.Caicco@northerncu.com

Once the Nomination period closes the candidates’ eligibility will be validated and he / she will be
contacted for participation in the mandatory interview process.
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2023 Northern Director Nomination Form

Requirements to be Nominators

Any two members of Northern Credit Union Limited may nominate any qualified person (pursuant to the
Act and the Northern By-law) for election to the Board of Directors. Nominations must be in writing and
signed by the nominators.

l, , do hereby accept nomination to the Northern Credit Union Limited Board of
Directors.

| am a member in good standing of Northern Credit Union Limited with the minimum requirement of $25
membership shares. | am at least eighteen years of age and | am a Canadian citizen or a person lawfully
admitted to Canada for permanent residency who is ordinarily resident in Canada (Credit Unions and
Caisses Populaires Act, 2020, Section 83).

| have read and understand the By-laws of Northern Credit Union Limited. The causes for disqualification
from being a Director stated in Section 29 of the Ontario Regulations 105/22 do not apply to me.

Name of Nominee:

(Please Print)
Signature: Date:

Address:

(Street, City and Postal Code)
Home Telephone: Work:
Email address: Cell:

Sponsor Information

We are members in good standing of Northern Credit Union Limited with the minimum requirement of
$25 membership shares. We are at least eighteen years of age and a Canadian citizen or a person lawfully
admitted to Canada for permanent residency who is ordinarily resident in Canada (Credit Unions and
Caisses Populaires Act, 2020, Section 83).

We, and

(Nominator — please print) (Nominator — please print)

knowing that is a member in good standing, do hereby nominate
him/her for the position of Director of Northern Credit Union Limited.

Name (Print): Signature: Date:
Name (Print): Signature: Date:
NOTES:

All nominations must be filed no later than 4 pm December 30, 2022 with Vicki Caicco, Corporate
Secretary. Email: vicki.caicco@northerncu.com.
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Director Nominee Expertise /
Experience Self-Assessment

Northern Credit Union is committed to the principle of a high quality Board of Directors, and expects that
each director brings to the Board a certain level of knowledge and experience, demonstrates certain key
attributes and adheres to certain principles. All directors and candidates for the Board are asked to
complete the following self-assessment.

Generally, a multi-tiered profile of attributes is developed and used to seek new Board candidates or
nominees. These are all based on and aligned with NCU’s strategic direction, stakeholder needs, and
specific areas of objectives and challenges.

The 5-Level Matrix

The matrix has 5 competencies and attributes levels. They are:

1.

Level 1: Where Have You Been? Industry Knowledge and Experience Competencies: This first group
of competencies deals with industry knowledge and experience, where individuals have spent large
amounts of their adult life.

Level 2: What Do You Know? Core Competencies: The second group of competencies deals with
functional skills, what individuals have learned and know how to do.

Level 3: Affinity and Diversity Attributes: The third group of attributes deals with affinities and
diversity of individuals, what has informed their thought?

Level 4: What Education Do You Have? Educational Competencies: The fourth group of competencies
deals with education completed by individuals.

Level 5: Character Attributes: The fifth group, character attributes are considerations for the future
state board. Typically, when conducting a gap analysis, Board members are not asked to self-assess
against these attributes. These are used in communicating the expectations to potential Board
members, and for assessing potential Board members against these through the vetting and interview
process.
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Candidate Competency Self-Assessment

Level 1

The following provides information and the guidelines with respect to required Industry Knowledge and
Experience Competencies in each respective area.

Financial Industry

Experience as a senior leader in the financial services industry, responsible for
leading a financial services institution of scale. This encompasses the
competencies to be able to understand and oversee a broad range of retail and
commercial financial services. Substantial leadership experience at the board or
senior management level, having a good understanding of financial institutions,
able to offer deep insights into NCU’s strategy and mission, key business drivers,
and organizational structure.

Financial/Accounting
Expert

Based on National Instrument 52.110, experience and Accounting credentials
(e.g., CPA), an understanding of financial statements and the accounting
principles used by NCU to prepare its financial statements. This encompasses
the ability to assess the general application of such accounting principles in
connection with the accounting for estimates, accruals and reserves; experience
preparing, auditing, analyzing or evaluating financial statements that present a
breadth and level of complexity of accounting issues that are generally
comparable to the financial statements of NCU; an understanding of internal
controls and procedures for financial reporting; an understanding of audit
committee functions and responsibilities; and experience as an accounting or
finance professional, with a proven aptitude with or understanding of generally
accepted accounting principles.

Talent Management
and Executive
Compensation

Experience as a senior human resource professional in a corporate environment
of at least the same size scope and complexity as NCU. This encompasses a
strong understanding of organizational culture, strategy and structure;
leadership development and talent management; relevant knowledge of
regulatory requirements; and HR oversight including compensation plan design,
administration and decision-making, ensuring alignment between compensation
plans and corporate strategy; recruiting, assessing and succession planning; well
versed in assessing the competence and character of individuals based on a set
of specific requirements.

Digital Business

Experience as a senior executive in a digital or information technology business.
This encompasses the competencies of working closely with and overseeing
digital technology strategy, emerging and disruptive industry technologies,
cyber-security, and IT project and performance oversight. Experience with
customer-facing, online, direct to consumer product offerings, not necessarily in
the financial sector.
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Level 2

The following list of Core Competencies are based on the regulatory requirements — Financial Services
Regulatory Authority of Ontario Authority.

Audit & Compliance

Demonstrate an appropriate level of knowledge and understanding of
monitoring and auditing processes required to ensure compliance with the
credit union’s policies, standards of sound business practices and regulatory
requirements.

Demonstrate an appropriate level of knowledge and understanding of the tools

Board & CEO and methodologies for assessing the Board’s performance and also for
Performance monitoring the performance and development of the CEO to determine
strengths, deficiencies and areas for improvement.
. . Demonstrate an appropriate level of knowledge and understanding of how the
Credit Union . ., . :
. credit union’s infrastructures inter-relate and how they enable the effective and
Operations

efficient delivery of services while managing risk and regulatory requirements.

Financial Literacy

Demonstrate an appropriate level of financial knowledge and understanding and
can interpret financial reports and statements and monitor corrective action to
ensure financial goals and regulatory requirements are met. Understanding of
and familiarity with reading, interpreting and understanding a set of financial
statements, information and principles, that present a breadth and level of
complexity of accounting issues that are comparable to the breadth and
complexity of the issues that can reasonably be expected to be raised by NCU's
financial statements, and can contribute to discussions about financial
objectives and performance.

Governance and
Ethics

Demonstrate an appropriate level of knowledge and understanding of the
critical elements of good governance and ethics. Understanding of and
familiarity with best practices in corporate governance and board effectiveness.
This would generally have been gained by board and/or CEO experience in an
organization of similar size, scope and complexity as NCU, including an
awareness of current governance principles, liabilities, policies, issues and
trends, and the roles and responsibilities of a Board of Directors within the
larger governance framework (legal, regulatory, industry and business context).

IT Governance

An understanding of the current and emerging IT landscape, the risks that are
associated and the opportunities that are available related to the financial
services sector.

Demonstrate an appropriate level of knowledge and understanding of the
attributes of leadership to motivate, influence and support others to accomplish

Environment

Leadershi o . . .
P organizational goals and encouraging on-going education to further develop
competencies.
Demonstrate an appropriate level of knowledge and understanding of the
Regulatory

regulatory environment, policy development and the policies required to meet
legal, regulatory and governance requirements.

Risk Management
Oversight

Demonstrate an appropriate level of knowledge and understanding of the risk
management framework for identifying, measuring and managing significant
risks and events that may impact the credit union’s objectives. An understanding
of the Board’s role in the oversight of risk management culture, principles and
practices in the context of good corporate governance.
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Strategic Planning

Demonstrate an appropriate level of knowledge and understanding of the -
strategic planning process and contribute to the development of the strategic
direction, core values and the strategic goals and objectives for the credit union.

Business Acumen

Understanding of and familiarity with business in and beyond the financial
sector or other regulated industry. This encompasses a deep business executive
acumen, understanding competitive strategic and business opportunities and
risks; familiarity with significant proven decision-making and leading of others in
an organization of the size, scope and complexity of NCU; able to make decisions
in a timely way while exercising sound business judgement based on risk
assessment and market conditions that reflect the risk appetite and corporate
values of the organization.

Mergers &
Acquisitions

Understanding of and familiarity with oversight of corporate strategy, corporate
finance and management dealing with the buying, selling, dividing and
combining of different companies and/or similar entities.

The Rating Scale for Levels 1 and 2

The following rating scale will provide guidance for self-reporting on the extent of your own industry and
functional / knowledge / experience competencies, using this scale:

1 No formal education, experience, or particular competency in the area
None

2 Basic understanding of the area, for example:
Basic

Some knowledge of the competency

Understands terminology and can identify skills and attributes associated with the
competency

Has an educational background that allows for a basic understanding of the area
Some experience related to the area
Basic understanding of the principles of the area

Capable of following Board discussion of the area

Good

3 Good understanding of the area, for example:

Good understanding of the fundamentals of the competency gained through an
appropriate combination of education, working knowledge, previous board
experience and completion of introductory director training

Sufficient knowledge and experience to apply concepts facing the credit union

Means that you have extensive management experience in this field (for level 1) or
that you have good skills in this area, you may have a degree, diploma or
designation, or at least a strong understanding of this area from a management
perspective (for level 2)

Has education relevant to the area

Experience in fields related to the area
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Competent grasp of principles of the area

Capable of contributing to Board discussions of the area

Strong

Strong understanding of the area, for example:

Significant understanding and expertise of the competency gained through an
appropriate combination of education, practical work experience, previous board
experience and completion of advanced director training

Participates fully in board analysis, discussion and debate on more complex issues

Ensures sufficient information is provided to support analysis and
recommendations

Uses knowledge to mentor new directors and provide greater understanding of
competency

Challenges management’s assumptions when needed and speaks out
appropriately at board meetings

Makes significant contributions to long-range planning

Means that you have extensive senior management experience in this field (for
level 1) or that you have enough skill in this area to be paid for your work at an
executive management level in this area, either through employment or as a
consultant or teacher, you have mastered this skill (for level 2)

Has post-secondary education specifically relevant to the area
Significant experience as a practitioner in the area

Possesses practical knowledge specific to the area and can meaningfully engage
with practical questions

Capable of analyzing and explaining data and contributing significantly to Board
discussions of the area

Expert

Expert-level understanding of the area, for example:

Expert understanding of the competency gained through an appropriate
combination of direct practical working experience in a senior position or function,
previous board experience, professional designation, qualification or degree in the
subject matter and completion and accreditation of a director training program

Participates fully in board analysis, discussion and debate on more complex issues

Ensures sufficient information is provided to support analysis and
recommendations

Uses knowledge to mentor new directors and provide greater understanding of
competency

Interprets complex data to contribute new knowledge in the competency areas
Provides expert analysis and advice on complex issues

Challenges management’s assumptions when needed and speaks out
appropriately at board meetings
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e Makes significant contributions to long-range planning

e Means that you have over 10 years full-time executive management experience in
this field (for level 1) or that you would be considered an “expert” or “specialist” in
this area by your peers and others who specialize in this skill (for level 2)

e If available has a professional designation or postgraduate degree specifically
relevant to the area

e Extensive practical experience as an expert practitioner in the specific area in
question

e Extensive and up-to-date knowledge of trends and best practices in area - could
function or is functioning as a high-level practitioner in the area

e Capable of analyzing and explaining data, leading Board discussion, developing
long-term strategy and challenging experts in the area

Self Assessment

Financial Industry

Financial / Accounting Expert

Talent Management and Executive Compensation

Digital Business

Audit & Compliance

Board & CEO Performance

Credit Union Operations

Financial Literacy

Governance & Ethics

IT Governance

Leadership

Regulatory Environment

Risk Management Oversight

Strategic Planning

Business Acumen

Mergers & Acquisitions

Gender Diversity

Visible Diversity

Geographic (residence)
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Post Secondary (College Diploma / University Degree)
Other Education
Governance Designations (*)

(*) Governance Designation (Formal governance education, e.g. received, or in the process of receiving
ACCUD (Accredited Canadian Credit Union Director); ICD.D (Institute of Corporate Directors); Pro.Dir.
(Professional Director; C.Dir (Director’s College), etc.

Ethical (Have an unquestioned level of trustworthiness and ethical integrity, and respect for board
confidentiality)

Constructive Communicator (Able to communicate constructively and actively listen to others, able to
give and receive information clearly, concisely and accurately, assuming positive intent, constructive
and helpful rather than destructive, tearing down the efforts of others. This includes accepting
accountability for engaging in frank, open and honest discussions, valuing a diversity of opinions and
perspectives, with a few to making well-informed decisions and seeking to achieve in-group consensus
in the best interest of NCU)

Commitment and Engagement (Commitment to NCU, its culture, values and people, including an
affinity with and understanding of the credit union system and values; displaying a commitment to the
Board and the role individual Directors play in ensuring overall Board effectiveness, including
attendance, preparedness and appropriate level of engagement in board and committee
discussions/due diligence)

Independent Fiduciary (An independent thinker, able to think critically, analytically and
independently, able to act as a fiduciary in the best interests of NCU, decides independently but
knows when and how to consult others)

Emotionally Mature (Self-aware, professional: able to understand and skillfully manage emotions
especially when faced with conflict and confrontation, able to develop trust-based relationships, able
to present an unpopular or controversial position in the face of opposition or opposing views)

Strategic (A strategic thinker, able to move beyond the details to envision the grander future)

Wise (Able to apply their knowledge in the context of Board level decision-making and leadership)

Learner (Willingness to learn, develop, and apply what they have learned to the best interests of NCU,
able to adapt easily and quickly to changing evidence and environments)

Proactive (Proactive and anticipatory rather than reactive and responsive)

Level 5 attributes will be evaluated during the interview session.

19



Candidate Undertaking

Please read the following carefully and sign on Page 18 below.

The undersigned hereby applies to be a Candidate for nomination and/or election to the Board of Directors
of Northern Credit Union Limited (“Northern”) or (the “Credit Union”). If, as a Candidate, you feel you are
unable to attest to certain issues noted below, please feel free to provide a written explanation of the
reasons behind the inability to attest.

| do, or solemnly undertake to:

a. Stand for election, if named as a Recommended Candidate, and, if elected, to serve as a Director;
b. Observe the provisions of the Credit Unions and Caisses Populaires Act (“the Act”) as applicable;
c. Observe the Credit Union’s By-Laws and the rules relating to the elections and the conduct thereof;

d. Comply with the duties and obligations of Directors, including the Directors’ Code of Conduct adopted
by the Board;

e. Provide financial disclosure to the Credit Union, as required by the Board,;

f.  Submit my resignation from the Board in the event that the Board has determined that as a Director,
| have ceased to meet the eligibility and qualification requirements, as set out in the Act, regulatory
rules and guidance and the Credit Union’s By-Laws.

For items (g) through (1), notwithstanding the requirements under the Act, | hereby attest that:

g. | have not been held liable in a civil proceeding in connection with financial or business misconduct,
fraud or mismanagement of an entity;

h. | have no conflicts of interest that could create a material risk that | will be unable to discharge the
duties of a Director with integrity and in the best interests of the Credit Union;

i. I 'have obtained approval from my employer or other stakeholders before submitting this application,
to ensure that no conflict would exist from their perspective should | be elected;

j. 1 have never been convicted or am currently charged with an offence, under the Criminal Code of
Canada, provincial/territorial legislation or any other jurisdiction outside of Canada (including
impaired driving but not minor traffic offences);

k. 1 have never had a civil judgment or disciplinary action taken against me by any professional or self-
regulated body; and

I.  I'have never (under the laws of any province, territory or country) been petitioned into bankruptcy or
made a voluntary assignment into bankruptcy.

Note: All Candidates on the ballot for election will be subject to a background check with respect to
these attestations.

Furthermore, | hereby consent to:
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a. the collection, use and disclosure of credit and/or personal information to, or from Northern;

b. the collection, use and disclosure of credit and/or personal information to, or from any background
check firm and/or credit-reporting agency;

c. the completion of a background check which may include a credit check, education, credential and
employment verification, criminal/police check and social media review to be administered by an
external firm for the purpose of determining eligibility of the proposed Candidate for election to the
Board; and

d. Northern, the Nominating Committee and/or an external advisor retained by either Northern or the
Nominating Committee, searching all available and relevant public records including sources on social
media such as Facebook, Google and LinkedIn and thereby obtaining personal and business
information about me and to the Committee using any such information so obtained, but only for the
purpose of evaluating my suitability as a Director and the likelihood that | would, if elected, perform
my duties as a Director to the level expected of such a Director.

In addition, | acknowledge and understand:

e That campaigning is not permitted by candidates for the Board of Directors; and

e That | will make myself available for an Interview Session with the Nominating Committee and
advisor during the week of January 23 — 27, 2023 in order to complete the nomination process,
as set out in the Credit Union’s By-Laws.

DATED AT , ONTARIO

THIS DAY OF , 2022

Candidate’s Signature

Candidate’s Email Address
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Candidate Disclosure Form

The Credit Unions and Caisses Populaires Act also requires Board candidates to disclose the following

information:

1. Arevyou a party to a material contract or proposed material contract with

the credit union?

2. Areyou adirector or an officer of an entity that is a party to a material
contract or proposed material contract with the credit union?

3. Have you a material interest in a person who is a party to a material
contract or proposed material contract with the credit union?

4. Are you a spouse, parent or child of an individual who is a party to a
material contract or proposed material contract with the credit union?

If you answered yes to any of these questions, please provide the details.

Dated at , Ontario, this day of

Candidate’s Printed Name:

Candidate’s Signature:

O Yes

O Yes

O Yes

O Yes

,2022.

O No

O No

O No

O No
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Name:

cumis

The Credit Union Bonding Program

Credit Union:

Criminal record check completed? [ | Yes [ | No

Criminal record check CLEAR? [ JYes []No

INDIVIDUAL FIDELITY BOND APPLICATION FOR BOARD MEMBER

Fidelity bonding is a firmly established business practice. The fidelity bond you are applying for, within its agreements,
conditions and limitations, guarantees that your credit union will not sustain a loss by reason of your dishonesty. It also
serves notice that you meet the high standards required by the issuer of your bond. Compliance with your credit union’s
rules and faithful and honest discharge of the duties of your position will assure your ability to obtain a bond in any
future employment.

INSTRUCTIONS FOR APPLICANT

1. Complete all questions fully and accurately, as all answers are material to this application. PLEASE PRINT.
2. Return the completed application to your credit union.

INSTRUCTIONS FOR THE CREDIT UNION

To ensure that there are no delays in the processing of this application, BEFORE SUBMITTING, please ensure that:
e the applicant provides a detailed explanation for answering “Yes” to any questions #1-#12 on page 2
e the applicant provides a detailed explanation for any unfavourable items on their credit report such as
collection items, R9, Beacon score under 600, judgements etc.
TO ENSURE THAT ALL REQUIRED INFORMATION HAS BEEN INCLUDED, PLEASE REVIEW THE APPLICATION IN FULL
PRIOR TO SUBMITTING.

THE APPLICANT:
First Name Middle Name Last Name
Date of Birth Social Insurance No.

(Year/Month/Day)

Current Address

Previous Address

(if less than 3 years at current address)

POSITION:
Position on Board:

Start date on Board:

(FBA — August 2020) Page 1 of 3




For the following questions, if you answer “Yes”, please provide us with a full explanation in a separate letter and
attach it to this application.

1.

10.

11.

12.

Has any application for a bond been declined by a surety company?

Has any person or surety company been compelled to pay a loss on your account?

Have you ever failed in your own business?

Have you ever voluntarily declared or been petitioned into personal bankruptcy or consumer proposal?
Has any part of your salary ever been garnished?

Have you been found guilty of an offence for which you have NOT received an unrevoked pardon under
the Canadian Criminal Code, the Canadian Food and Drug Act, or the Canadian Narcotic Control Act?

Have you been found guilty of an offence for which you have NOT received an unrevoked pardon in
another country that would fall under the Canadian Criminal Code, the Food and Drug Act, or the

Narcotic Control Act had that offense been committed in Canada?

Have you accepted responsibility for a criminal offence in an “Alternative Measures” or other similar
“Restorative Justice Program”?

Are you presently the subject of any civil action, or have you ever had a civil judgement rendered
against you?

Have you been discharged or asked to resign from any position of employment?

Has it been determined by a court of law, quasi-judicial tribunal, or Board of Arbitration that you have
committed a dishonest or fraudulent act of any kind?

Are you related in any way to any individual currently employed by the credit union?

(FBA — August 2020)
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IT IS IMPORTANT THAT THE APPLICANT READ AND FULLY UNDERSTAND THE CONTENTS OF THE AGREEMENT
HEREUNDER BEFORE SIGNING

AGREEMENT OF APPLICANT

| hereby warrant that the foregoing statements are true and correct, and in consideration of CUMIS General Insurance
Company, hereinafter called the Insurer becoming Insurer for me under this bond (the term “bond” shall include the
bond herein applied for, every continuation or alteration thereof, and any new bond) in my present or any other
position, | agree to unconditionally indemnify and save harmless the said insurer against all actions, proceedings,
liabilities, damages, loss, cost and expense, including costs of realization and legal fees on a solicitor client basis, that it
may sustain or become liable for by reason of dishonesty on my behalf.

| ALSO UNDERSTAND AND AGREE THAT:

(a) Inthe eventlam bonded and it is later discovered by the Insurer that any of the answers given are untrue or
inaccurate, the insurer may, at its option, cancel the bond.

(b)  Should my circumstances change such that any of the answers given on this application (questions #1 to 12) by me
are no longer accurate or true, then | shall immediately notify the Insurer of such change and any failure to do so
may result in cancellation of the bond, at the option of the Insurer.

(c) Inthe event that|am bonded, | am bound by the terms and provisions of this Agreement.

(d) The bond is automatically deemed cancelled and terminated on the discovery of any dishonest act on my part
whether or not such dishonest act results in any monetary loss to the entity requiring the bond, the Insurer or any
other person or organization.

(e) The Insurer, its agent or the entity requiring the bond, may collect such additional information about me as may
be necessary to review and verify the information contained on this bond application. Information may be
obtained from sources such as: financial institutions, police forces (federal, provincial, municipal and foreign),
current and former employers, credit bureaus, insurance companies, business associates, provincial and federal
government departments and foreign governments. The information furnished on this form will be used by the
Insurer to determine my eligibility for a bond.

(f) I may be requested by the Insurer to periodically complete and file an updated “Fidelity Bond Application” in
substantially the same form as the one filed herewith, with such modifications as may be requested by the Insurer.

| further represent and warrant that | have not concealed or failed to disclose any facts which, if known to the Insurer,
would cause the Insurer to decline the bond or which would make the Insurer’s liability greater than would normally be
expected and | understand and agree that if any such facts should become known to the Insurer, it may, at its option,
cancel the bond.

Signature of Applicant Date

NOTE: PLEASE ENSURE ALL QUESTIONS ARE ANSWERED BEFORE SUBMITTING.
INCOMPLETE APPLICATIONS WILL NOT BE APPROVED
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Appendix A
Director Eligibility Requirements

(From Northern Credit Union’s By-Law 4.02)

No person shall be qualified for election as a director if he or she:

a) isless than 18 years of age;

b) is not a member In Good Standing of the Credit Union, or of a credit union the assets of which are purchased
by the Credit Union, as of the date the notice of forthcoming vacancies is posted pursuant by section 7.11
hereof for the relevant meeting of the members of the Credit Union;

c) is an officer of, or holds an elected position in, another financial institution other than Central 1 Credit
Union, Concentra Trust, Concentra Bank, The Cooperators General Insurance Company, or their
successors, or the Spouse of such a person;

d) is an employee, director, officer or agent of a business, which business is, in the reasonable opinion of the
Nominating Committee, expressed by resolution, competitive with the Credit Union, including, without limiting
the generality of the foregoing, a bank, trust company, deposit-taking financial institution, lending institution,
mortgage or deposit broker, mutual fund salesperson, investment broker, or insurance agent or broker, or the
Spouse of such a person;

e) is an employee of the Credit Union, or an individual who was, at any time, an employee of the Credit Union,
or of a credit union the assets of which have been purchased by the Credit Union;

f) is the Spouse or Child of an employee of the Credit Union, or of a former employee of the Credit
Union;

g) is the Spouse, Sibling or Child of an individual who is then a director of the Credit Union, or who is a candidate
for election to the Board in the same election as the person;

h) has served for twelve (12) consecutive years since his or her first election to the Board occurring at or after
October 1, 2009;

i) is asserting, or has asserted in the five years prior to January 1 of the calendar year in which he or she
wishes to seek election to the Board, a claim against the Credit Union which has not been finally resolved;

j) if an incumbent director, has failed to attend, without, in the opinion of the Board, reasonable cause, three
regular Board or committee meetings in the 12 months preceding nomination in the election in which he or
she is a candidate;

K) is disqualified under the Act or rules from serving as a director of an Ontario credit union; or

[) has been involuntarily removed from the Board, or from a Board of Directors of any Ontario credit union;

In addition to the provisions of the Act regarding removal of a director from the Board of an Ontario credit union,
where a director has not met the competency and training requirements required by the Credit Union within the
time frames set out in the “Director Training” section of the Credit Union’s Corporate Governance Policy, the Board
may, if thought appropriate, pass a resolution finding that there is no reasonable explanation of, or extenuating
circumstances justifying, that failure, and therefore declaring the director’s position vacant.

Every director shall be a Canadian citizen or a person lawfully admitted to Canada for permanent residency who is
ordinarily resident in Canada.
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No person who has failed to disclose to the Board, in a timely fashion before the election in which the person
is a candidate is held everything he or she is required by the Act to disclose as a candidate for director of a credit
union, shall be qualified for election as a director.

INDIVIDUAL DIRECTOR DISQUALIFICATIONS
(as extracted from Sec 29 of Ontario Regulation 105/22)

“Such individuals as may be prescribed by Authority rule are disqualified from being directors of a credit union.”

1.
2.
3.

10.

11.

12.

13.

14.

Note:
The above references are provided for information only.

Prior to filing a nomination paper, each candidate is responsible for determining eligibility as a candidate.
Please seek legal advice if you are uncertain of your qualification status.

One whose membership in any credit union has been terminated, other than voluntarily.
One who a court has decided is of unsound mind.

One who is an undischarged bankrupt or who has been discharged as a bankrupt in the five years preceding
the date on which he or she may be elected as director.

One who is unable to obtain a bond of an insurer licensed under the Insurance Act to write surety and fidelity
insurance.

One who is more than 90 days in arrears in the payment of a debt owed to the credit union unless the credit
union has agreed to extend the time for repayment.

One who is a listed person within the meaning of the United Nations Suppression of Terrorism Regulations
under the United Nations Act (Canada).

One who has been convicted, in the five years preceding the date on which he or she may be elected as a
director, of an offence and who has not received a pardon for the offence.

One whose membership in a professional association has been terminated, in the five years preceding the
date on which he or she may be elected as director, for professional misconduct.

An employee of the credit union or a league in which the credit union is a member or his or her spouse,
parent or child:

A professional advisor who provides services to the credit union in his or her professional capacity or who
has provided such services in the three years preceding the date on which he or she may be elected as a
director.

An employee of the Authority.

A public servant employed under Part Ill of the Public Service of Ontario Act, 2006 whose employment duties
include regulating credit unions.

One who has not met the training requirements or qualifications for directors established by the credit
union.

One who has not met any reasonable condition or qualification set out in the By-laws of the credit union.
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Appendix B
Candidate Checklist

Candidates applying to the Board of Directors must include the following completed documents with their

application:

1
2
3.
4
5

Completed Nomination Form signed by two (2) qualified members of Northern
Candidate Undertaking Form

Candidate Disclosure Form

Completed Director Nominee Expertise / Experience Self-Assessment

CUMIS — Credit Union Bonding Program Application

Also submit:

High resolution (1Mb or higher) photograph (head and shoulders)
Statement of Interest — maximum 250 words (p/ease provide Word version)
Biography — maximum 250 words (please provide Word version)

Resume — maximum 1 page (pl/ease provide Word version)

This information will be posted on Northern’s website and the electronic voting platform for
the voting Membership.
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Appendix C
Director Candidate Schedule of Events

Notice of Board vacancies posted in all branches and website

UL Nl R e {02 with link to Director Nomination package

Fri D 2022
AEER, [DEEEN 37 £0) 20 Deadline to submit Director Nomination forms.

@ 4:00 pm
January 2 — 13, 2023 Chief Returning Officer to vet Director Nomination forms
Week of January 23 — 27, 2023 Interviews with Nominating Committee (virtual)

Candidates will be notified by the Chief Returning Officer if

FEMUETR) 2/ AOPE they are being recommended by the Nominating Committee

Director Nominee Statement of Interest, Biography, Resume

Frieley, bl 51, 2007 and picture posted on Northern’s website

Monday, March 20, 2023 Election period opens for electronic voting by membership

Friday, March 31, 2023 Election period closes for electronic voting by membership

Director nominees provided with confidential notification on

iteinekyg, (ol ALZS results of voting

Election results announced to membership of Director

Friday, April 14, 2023 Nominees at AGM

Successful director nominees will attend Election of Officers’
Friday, April 14, 2023 meeting directly after AGM conclusion to determine Chair,
Vice Chair, Committee Chairs and Committee selection(s)
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