Board of Directors Approved on June 12, 2009

The SkillSource Group, Inc. 

GOVERNANCE PRINCIPLES

1. Role and Function of the Board: The SkillSource Group, Inc. is managed under the direction of the Board of Directors (Board). The Board delegates to the Chief Executive Officer (CEO) the management of the Company’s business. The Board's role is to oversee the management and governance of the Company and to monitor the CEO's performance, including but not limited to:

· Select individuals for Board membership and evaluate the performance of the Board, Board committees and individual directors. 

· Select, monitor, evaluate and compensate the CEO. 

· Assure that succession planning is adequate. 

· Review and approve significant corporate actions. 

· Review and monitor implementation of management's Strategic Plans. 

· Review and approve Annual Operating Plans and Budgets. 

· Review corporate performance and evaluate results compared to the Strategic Plans and other long-range goals. 

· Review the Company’s financial systems, processes and controls. 

· Review and approve the Company’s audited financial statements. 

· Review major risks facing the Company and options for their mitigation.

· Review the Company’s ethical standards and legal compliance programs and procedures. 

· Monitor relations with employees, and the communities in which the Company operates. 

The Board shall conduct its business in accordance with law, and duly adopted Articles of Incorporation, By-Laws, Governance Principles and Policies, and actions or directives recorded in the Board minutes.

The basic responsibilities of the Directors are to exercise their business judgment to act in a manner they reasonably believe to be in the best interests of the Company.  In discharging that obligation, Directors should be entitled to rely on the honesty and integrity of the Company’s senior executives and its outside advisors and auditors.   The Board of Directors shall also be entitled to have the Company purchase reasonable Directors and Officers liability insurance on their behalf, to the benefits of indemnification to the fullest extent permitted by law and the Articles of Incorporation and By-Laws of the Company and to exculpation as provided by the laws of the Commonwealth of Virginia.

2. Director Orientation and Education:  The CEO shall provide information to new Directors to enable them to familiarize themselves with the Company Strategic Plans, its financial statements, its significant financial, accounting, legal and risk management issues, its Code of Ethics and Conduct, its significant operating policies and practices, and its principal officers and staff.   The Company shall also periodically provide materials, briefings, and continuing educational opportunities for all Directors on subjects that would assist them in discharging their duties.
3. Qualification of Board Directors: Directors should possess the highest personal and professional ethics, integrity, and values and be committed to the long-term interests of the Company and its stakeholders.  They should also demonstrate diligence in the performance of their work, and collegiality with respect to colleagues and their views.  The Company aspires to have a Board that includes a diversified slate of private sector representatives, as well as high-level policy or decision makers in business, public policy and other employment-related areas affiliated with the Company’s Strategic Plan. The Company aspires to have a Board representative of the racial, ethnic and gender diversity of our services areas, and to have geographic representation from major services areas.

4. Independence of Directors:  A majority of seated Directors shall be independent as here defined:
· A Director shall not be considered independent if, within the proceeding five years: (i) the Director or a family member was employed by the Company, (ii) the Director or a family member was employed by or affiliated with the Company’s independent auditor as a partner, principal, or manager, (iii) the Director or a family member was employed by an organization who is a vendor of the Company (iv) the Director or an immediate family member served on the Board of Directors (paid or unpaid), as a consultant, or in any other relationship with an organization (commercial or charitable) whose business is considered competitive to the Company.
5. Board Committees: The Board shall have the following committees to assist the Board in discharging its responsibilities:  (i) Executive, (ii) Finance, (iii) Audit/Governance, and (iv) Resource Development.  
6. Ethics and Conflicts of Interest:  The Board expects Directors, as well as Officers and employees, to act ethically at all times and to acknowledge their adherence to the policies comprising codes of conduct as established in documents including the Code of Ethics and Governance or Personnel Policies. If an actual or potential Conflict of Interest occurs for a Director, the Director shall immediately notify the Chair of the Board, who shall follow duly adopted policies in the disclosure and resolution of the issue, which in any event, shall recuse the affected Director from the action.  
7. Attendance at Meetings and Time Commitment: Directors are expected to attend meetings of Board and Committees on which they serve, and to spend the preparation and meeting time needed to properly discharge their responsibilities.
8. Compensation of the Board:  The Directors shall not receive compensation for their services.   Actual and reasonable incurred costs related to travel, lodging and other expenses of authorized out of town performance of Board duties will be reimbursed by the Company.
9. Annual Performance and Compensation Review of the CEO: The Board shall evaluate annually, in Executive Session and under the direction of the Chair of the Board, the performance and compensation of the CEO.   The results of the review and other goals or objectives established by the Board shall be relayed in writing to the CEO by the Chair of the Board.
10. Access to Independent Advisors: The Board shall have the right at any time to retain outside financial, legal, or other advisors for the conduct of its business.
11. Board Meeting Procedures: The Chair of the Board, in consultation with the CEO, shall establish the agenda for each Board meeting and distribute the agenda and materials in advance of the meeting.  Each Board member is free and encouraged to suggest the inclusion of items on the agenda.  A written record of each Board meeting shall be developed and reviewed at the subsequent meeting.
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