























Board of Directors, continued

TERRY DENNIS

* Member of Canora Town Council since 1997, and has
served as the town’s mayor since 2000.

+ An owner and operator of Dennis Foods, a family
enterprise that has been a fixture in the Canora business
community since 1947.

+ Active supporter of the sports community, serving
as a player, coach and volunteer in hockey, baseball
and curling.

DAVE DOEPKER

+ Executive Chairman of the Board and Vice-President of
International Business for Doepker Industries Ltd., a
family business founded in 1948.

+ Previously, spent 12 years in the education field and five
years in the sales and management of an agricultural
equipment business.

+ At Doepker Industries, held positions of Director of
Personnel, VP of Marketing, as well as President from
1997 to 2005 before assuming his current responsibilities.

» Served as a Director on the Saskatchewan Chamber
of Commerce.

+ A founding member of Action Humboldt, an economic
development think tank for the Humboldt region.

+ Sits on an advisory board for another Saskatchewan
manufacturing company.

+ Served on fundraising committees for the St. Elizabeth
Hospital Foundation and the Humboldt Jaycees.

REG HOWARD

+ Senior Vice-President, The Phoenix Group.

+ Prior to joining The Phoenix Group, was the Regional
Manager for Saskatchewan and Manitoba with
The Co-operators Insurance Company for 19 years.

+ Serves on the boards of The Regina Exhibition
Association, Regina Crime Stoppers and The Chris
Knox Foundation.

+ Is involved with North Central Family Centre, and has
served as Co-Chair of the 1966 Grey Cup Anniversary
Celebration for the Saskatchewan Roughriders.

PAMELA LOTHIAN

+ Pam graduated from the University of Saskatchewan,
obtaining a BA (Political Science) in 1982, and Law
degree in 1985.

+ First female partner of McDougall Ready in the firm’s
100-plus year history.

+ Practiced law for 13 years before electing to
concentrate on her second “career” as a homemaker,
raising two daughters.

+ Past-president of the Regina Bar Association and a
director of the Regina Community Basketball
Association and the Arthritis Society of Saskatchewan.

+ Currently a director of Lex Capital Corp., a private
investment holding company, and Lex Capital
Management Inc., a private equity management firm.
Co-chaired the Volunteer Committee for the CIS
Women’s National Basketball Championships hosted by

the University of Regina, in March 2009.
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Board of Directors, continued

GAYLE MACDONALD

+ President & CEO of G-Mac’s AgTeam Inc.
+ Full-time mother of three.

+ Former community representative on the board of Sun
West School Division.

+ Graduate of Quantum Shift Ivy School of Business,
McMaster University, London, Ontario.

+ Member of Kindersley Business Focus Group.

+ Active member in the community, having coached and/or
participated in speed-swimming, fast-ball and hockey,
curling, volleyball and golf, as well as participated in and
promoted community programs and fundraising events.

+ Enjoys playing in a band, and entertaining crowds in
numerous communities.

+ Formerly an orthoptic technician at the Orthoptic
Clinic in Regina’s Pasqua Hospital.

GARRY REICHERT

Retired from SaskTel in 2005 after 38 years of service,
during which he held progressively senior positions,
including General Manager Technology Performance
and Operations.

Worked with SaskTel International on projects,
including Manager for the Jilin Power Microwave and
Fibre Project in northern China and Director of
Engineering for the Leicester Communications Limited
Project in the United Kingdom.

Graduate in Electronic Technologies from SIAST.

DOUGLAS B. RICHARDSON, Q.C.

Partner and past Chair of McKercher, McKercher &
Whitmore, a Saskatchewan law firm.

Previously worked in the investment banking industry,
as well as in government in Ottawa.

Formerly a principal of a family-owned real estate
business with assets in Saskatchewan, Alberta, and
the U.S.A.

SGI Board member (past), Canadiana Fund, Historica
Board and trustee (past) of the National Chamber
of Commerce.



Board of Directors, continued

JOHN RITCHIE

+ First Vice-President, Branch Manager and Investment
Advisor CIBC for Wood Gundy.

+ Chair (past) for the Investment Dealers Association
of Saskatchewan.

+ Division Chair (past) for the Regina United Way.
* Vice-Chair of Skate Canada, Regina.

+ Co-founder and Chair of the Saskatchewan Open
Squash Championships.

+ Board member (past) Potash Corporation
of Saskatchewan.

BOARD COMMITTEES

AUDIT COMMITTEE ENVIRONMENT AND

Blair Davidson — Chair HUMAN RESOURCES
COMMITTEE

Terry Dennis Glenys Sylvestre — Chair

Reg Howard Chief Darcy Bear

John Ritchie Dave Doepker

Glenys Sylvestre Reg Howard

Pamela Lothian

Garry Reichert

GLENYS SYLVESTRE

* Chartered Accountant

+ Associate Dean (Undergraduate), Paul J. Hill School of
Business at the University of Regina

¢ Formerly an audit and assurance manager at
Deloitte & Touche.

+ Served for six years as a Councilor with the Institute of
Chartered Accountants of Saskatchewan, including
service as President and Chair.

+ Board member, Queen City Kinsmen Gymnastics Club.

+ Past volunteer with the Arcola East Community
Association and the 2005 Canada Summer Games.

Dale Bloom, Secretary to the Board of Directors

GOVERNANCE COMMITTEE = CORPORATE GROWTH

Pamela Lothian — Chair AND TECHNOLOGY
COMMITTEE

Chief Darcy Bear John Ritchie — Chair

Terry Dennis Blair Davidson

Douglas Richardson Dave Doepker

Gayle MacDonald Gayle MacDonald
Douglas Richardson
Garry Reichert
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askTel Executive

ROBERT WATSON -
President and Chief Executive Officer

+ Before coming to SaskTel in November 2004, held

several senior executive positions in the Canadian
Telecom industry, including Vice-President of Business
Development at GT Group Telecom/360 Networks;
Executive Vice-President — Carrier Services,
Engineering, Operations, Customer Services and Chief
Quality Officer at Group Telecom; President of Shaw
FiberLink Ltd.; President of Shaw Mobilecomm; and
President of WIC Connexus.

Has held numerous director and affiliation
appointments within the telecommunications industry,
as well as in the education and community sectors.

+ A recipient of the Saskatchewan Centennial Medal, he

currently sits on the Board of Directors for the
Conference Board of Canada, Prostate Cancer
Canada and the Information Technology Association
of Canada (ITAC).

Graduate in Electrical Technologies from
Ryerson University.

Has attended the International Executive Development
Program at the INSEAD Centre in Fountainbleau, France,
as well as the Executive Management Program at Ashridge
College in the United Kingdom. Holds an ICD.D
designation from the institute of Corporate Directors.

MIKE ANDERSON - Chief Financial Officer

* 30 years with SaskTel in a variety of positions in

Marketing, Operations, Customer Services, Digital
Interactive Video and Corporate Development.

+ Previously served on the boards of DirectWest Publishing

Partnership and Navigata Communications Partnership.
Currently sits on the boards of Saskatoon Square,

SaskFilm, SaskTel International, SaskTel Pension Board
and DirectWest.

B.Admin, University of Regina, Certified Management
Accountant (CMA); member of the Society of
Management Accountants.

DOUG BURNETT - Vice-President, Human Resources

& Corporate Services

21 years with SaskTel, initially as Corporate Counsel and
subsequently promoted to his current role.

Serves as executive Sponsor and Board Chair for
Saskatoon Square Investment, as well as on the boards
of Wicihitowin Foundation, SecurTek Monitoring
Solutions Inc., DirectWest Publishing Partnership,
Hospitality Network Canada Inc., SaskTel International,
Junior Achievement, and INROADS, Inc.

Member of the Conference Board of Canada’s Human
Resource Executives Council (West) and the National
Industrial Relations Executive Council.

Prior to SaskTel, practiced law in Regina.

B.Admin, University of Regina; LL.B., University of
Saskatchewan; and a Certified Human Resources
Professional (CHRP) designation.

Member of both the Canadian Bar Association and the
Law Society of Saskatchewan.

JOHN HILL - Chief Information Officer

20 years with SaskTel, beginning his career as a summer
student apprentice lineman and later working in a
variety of positions.

Has held various senior management roles within
Network Systems, Information Technology, Mobility
and SaskTel’s Expansion Division.

Provides direction in all technology related issues in
support of Information Operations.

Leads the Corporate Project Management Office and is
Chair of the CDC.

Serves as President on the board of the Regina Optimist

Dolphin Swim Club.

Serves on Committees of Crown Chief Information
Officer Council and Council of Chief Information
Officers’ for the Conference Board of Canada.

B.ScEE, P.Eng, University of Saskatchewan.



SaskTel Executive, continued

KEN KEESEY - Vice-President, Customer Services — Sales

29 years with SaskTel in a variety of positions in both
Customer Services - Sales and Operations.

Serves on numerous boards including Saskatchewan
Crime Stoppers, the Saskatoon City Hospital
Foundation, and the Canadian and International
Telecom Pioneers Advisory Boards.

One of the founding members of the SaskTel Helping
Our Own People (HOOP) organization.

Governor for Junior Achievement of Northern

Saskatchewan.

B.Admin, University of Regina.

GREG MEISTER -
Vice-President, Customer Services — Operations

16 years with SaskTel in a variety of positions within
Marketing, Sales and most recently Operations.

Previously held director positions with the Battlefords
United Way and The Prince Albert Pistol & Rifle Club.

Currently serves as a Director of the Saskatchewan Skeet
Shooting Corp.

B.Comm, University of Saskatchewan.

JOHN MELDRUM - Vice-President, Corporate Counsel
and Regulatory Affairs & Chief Privacy Officer

33 years with SaskTel, first as a solicitor, and later as
General Counsel and Corporate Secretary.

Serves on numerous boards including the DirectWest
Corporation, Saskatoon Properties Limited Partnership,
Hospitality Network Canada Inc., SecurTek Monitoring
Solutions Inc. and the Regina Soccer Association.
Member of The Canadian Bar Association and The Law
Society of Saskatchewan.

LL.B., University of Saskatchewan.
Received Q.C. (Queen’s Counsel) designation in 2000.

JIM PITT — President, Vice-President, Partnership
Development Group and Carrier Relations

Before joining SaskTel, held executive positions at GT
Group Telecom from 1999 to 2005, where he was
responsible for multiple divisions including

International Development and the National Partner
Programs, and at Shaw Communications from 1995 to
1999, where he was VP/GM for Shaw Communications
Paging and Mobilecomm Divisions. Previous to Shaw,
held various executive positions dating back to 1985,
when he was involved with the launch of Cantel’s
cellular service in Canada.

+ Chair, Salveo Steering Committee.

+ Executive sponsor, SaskTel International.

+ Attended McGill University, Faculty of Education.

+ Attended the McGill Management Institute focusing on
finance, transportation and distribution management.

STACEY SANDISON -
Vice-President — Holdco Marketing

+ 27 years with SaskTel including positions in Marketing,
Sales, Mobility, Customer Services and Operations.

+ Previously served on the SaskTel Superannuation
Board, SecurTek and The Canadian Wireless
Telecom Association.

+ Currently serves on the Board of Canadian Women
in Communications.
+ Division Chair for Crowns, Regina United Way.

+ B.Admin, University of Regina, MBA, Ellis College,
New York.

KYM WITTAL — Chief Technology Officer

+ 27 years with SaskTel including positions as General
Manager — Technology Performance & Operations and
positions in Engineering, Information Technology,
Customer Service and Human Resources.

+ Previously served on the Board of Navigata.

+ Serves on the Board of Directors of TRLabs and is the
past Chair.

+ Member of the Salveo (a SaskTel — Alcatel-Lucent joint
venture) Steering Committee.

+ B.ScEE, P.Eng, University of Saskatchewan; member of
Association of Professional Engineers and GeoScientists
of Saskatchewan (APEGS).
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Corporate Directory

SASKTEL SUBSIDIARIES EXECUTIVE OFFICERS

Gord Farmer
Barry Rogers

Doug Jesse

President, DirectWest
President, SecurTek

President, Hospitality Network;
Chief Executive Officer, SecurTek

SASKTEL SENIOR OPERATING MANAGERS
(As of December 31, 2009)

Dale Baron

Bill Beckman

Gail Lefebvre

Darcee MacFarlane

Pat Tulloch
Barry Ziegler

Senior Director — Finance (Controller)

Senior Director — Strategical
Business Development

Senior Director — Sales Operations

Senior Director —
Corporate Communications

Senior Director — Operations (Salveo)

Senior Director — Productivity

SASKTEL INTERNATIONAL SENIOR
OPERATING MANAGERS

Steve Sousa

Scott Fedec

President and Chief Operating Officer

Vice-President, Finance



Corporate Governance Statement

AUTHORITY

SaskTel is a Crown corporation governed by The
Saskatchewan Telecommunications Holding Corporation
Act, and subject to the provisions of The Crown
Investments Corporation Act, 1993. The Crown Investments
Corporation of Saskatchewan (CIC), as the holding
company for Saskatchewan’s commercial Crown
corporations, has authority to establish direction for
SaskTel related to certain matters set out in legislation.

Through the Chair, who is an independent director,
the Board of Directors is accountable to the Minister
Responsible for SaskTel. The Minister Responsible is a key
communications link among the Corporation, CIC,
Cabinet, the Legislature and the public.

BOARD APPOINTMENTS

The Lieutenant Governor in Council appoints members of
the Board, and designates the Chair and Vice Chair.
Subject to applicable legislation, directors are appointed
for a fixed term and their appointments can be renewed at
expiry. There are twelve (12) members on the Board.

KEY ACCOUNTABILITIES

The Board of Directors is responsible for supervising the
management and affairs of the Corporation. While focusing
on the strategic leadership of the Corporation, the Board
delegates day-to-day operations to management and holds
them accountable for the Corporation’s performance.

The Board discharges its responsibilities directly, by
delegation to management and through Committees of
the Board. There are four Committees of the Board: the
Audit Committee; the Corporate Growth and Technology
Committee; the Environment & Human Resources
Committee; and the Governance Committee.

CORPORATE GOVERNANCE PRACTICES

The SaskTel Board has implemented a comprehensive set
of governance practices and is committed to clear
disclosure of its governance practices in accordance with
current best practice disclosure standards.

On June 30, 2005, the Canadian Securities
Administrators (CSA) National Policy 58-201 on
Corporate Governance Guidelines and National
Instrument 58-101 on Governance Disclosure Rules came
into effect. The CSA standards supercede the Toronto
Stock Exchange Corporate Governance Guidelines, which
the Board used previously to assess its practices. The
Governance Committee has reviewed the Guidelines with
a view of adapting the Board’s governance practices to the
Guidelines, where effective and beneficial. Although
SaskTel is not required to comply with the CSA
Governance Guidelines, the Corporation has used them to
benchmark its corporate governance practices in the
following section.
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CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
COMPOSITION OF THE BOARD

NP 58-201, section 3.1

3.1  The board should have a majority of The majority of directors on the SaskTel Board (11 out of 12) Yes

independent directors.

are independent.

NI 58-101F1, sections 1(a) and (d)
1(a) Disclose the identity of directors who are
independent;

(b) Disclose the identity of directors who are
not independent and the basis for that
determination;

(c) Disclose whether the majority of
directors are independent; and

(d) Disclose whether a director is a director of
any other issuer that is a reporting issuer.

GRANT KOOK, Chair: INDEPENDENT Yes
- President and CEO, Westcap Management Ltd.
CHIEF DARCY BEAR, Vice Chair: INDEPENDENT
- Chief, Whitecap Dakota First Nations
BLAIR DAVIDSON: INDEPENDENT
- Chartered Accountant & Partner,
Hergott Duval Stack & Partners LLP
TERRY DENNIS: INDEPENDENT
- Entrepreneur — Business Owner
DAVE DOEPKER: INDEPENDENT
- Executive Chairman & VP International Business -
Doepker Industries Ltd.
REG HOWARD: INDEPENDENT
- VP Corporate Development - Phoenix Advertising Group
PAM LOTHIAN: INDEPENDENT
- Lawyer
GAYLE MACDONALD: INDEPENDENT
- Owner & Operator of G-Mac’s AgTeam Inc.
GARRY REICHERT: NOT INDEPENDENT*
- Retired, former SaskTel employee
DOUGLAS RICHARDSON, Q.C.: INDEPENDENT
- Partner & Chairman of the Law Firm, McKercher, LLP
JOHN RITCHIE: INDEPENDENT
- First Vice-President, Branch Manager and
Investment Advisor, CIBC Wood Gundy
GLENYS SYLVESTRE: INDEPENDENT
- Associate Dean (Undergraduate Programs) for the Paul J. Hill
School of Business Administration at the University of Regina

The determination of independence is made by the Governance
Committee and is based on an assessment of the requirements in
Multilateral Instrument 52-110, Audit Committees.

*Mr. Reichert is a retired senior manager of SaskTel, and, is currently a
member of the SaskTel superannuation plan.

Section 1(d) does not apply to SaskTel as SaskTel does not have share
capital, and is not an issuer.

NP 58-201, section 3.2

3.2 The chair of the board should be an
independent director who is the effective
leader of the board and who ensures that
the board’s agenda will enable it to
successfully carry out its duties.

The Chair of the Board is an independent director who provides Yes
leadership in board organization, processes, effectiveness and renewal,

serves as liaison between the Board and the shareholder and ensures

Board agendas reflect an effective balance between the role of the Board

and that of management.



CSA CORPORATE GOVERNANCE
POLICY, NP 58-201, AND DISCLOSURE
INSTRUMENT, NI 58-101F1 (SUMMARY)

COMMENTS AND DISCUSSION Does
SaskTel
align?

NI 58-101F1, sections 1(f)

1(f) Disclose whether the chair of the board is
an independent director; disclose the
identity of the chair and describe the role
of the chair

Grant Kook is the Chair of the Board and he is an independent director. Yes
The Chair reports to the Board and ultimately to the shareholder and is
responsible for presiding over meetings of the board and ensuring that
the board discharges its fiduciary and legal responsibilities. The Chair’s
primary duties include:

+ chairing meetings of the board and ensuring meetings are properly
convened and business is conducted legally
working with the CEO and the Corporate Secretary to set Board
meeting schedules and establish agendas
monitoring meeting attendance and encouraging full participation
by directors at meetings
communicating with directors between meetings
taking a lead role in assessing and addressing any concerns related to
board, committee or director performance
assisting directors to achieve full utilization of individual abilities
promoting an open and constructive working relationship between
senior management and the Board
working with committee chairs to maintain effective
communications and division of responsibilities
providing advice and counsel to the CEO and senior management
representing the shareholder’s interests and perspective to
management, and representing management’s views to
the shareholder
in conjunction with the CEO, developing productive relationships
and representing the Corporation with the shareholder and

key stakeholders
MEETINGS OF INDEPENDENT DIRECTORS
NP 58-201, section 3.3
3.3 The independent directors should hold As a Standing Agenda item, the Board holds an in camera session Yes

regularly scheduled meetings at which
non-independent directors and members
of management are not present.

without management present at each regular meeting of the Board. All
directors participate in the sessions, except where a director has a conflict
with an item under discussion.

NI 58-101F1, sections 1(e)

1(e) Disclose whether the independent
directors hold regularly scheduled
meetings at which members of
management are not present; disclose the
number of such meetings held in the
previous 12 months; if such meetings are
not held, disclose what the board does to
facilitate open and candid discussion
among independent directors.

There were ten (10) regular Board meetings held in 2009, and during Yes
nine regular meetings in camera sessions without management present
but including all directors were held.

Board practices that facilitate open and candid discussion among and
independent judgement by directors include:
+ holding in camera sessions of no fixed duration where directors are
encouraged to raise any issues of concern
+ having an independent director as Chair of the Board
* clearly delineating the division of responsibilities between Board
and management
+ providing for the Board/directors to access external advice

The Board is satisfied that its governance practices foster full and open
discussion and debate and that it retains the independence of mind to make

decisions in the best interests of the Corporation and the shareholder.
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CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
NI 58-101F1, sections 1(g)

1(g) Disclose the attendance record of each The Board held ten (10) meetings in 2009. The number of Board Yes

director for board meetings held in the
most recently completed financial year.

meetings attended by each director in 2009 is set out below.

Director Meetings Attended*
Grant Kook, Chair 10(10)**
Chief Darcy Bear, Vice-Chair 4(10)
Blair Davidson 9(9)
Terry Dennis 9(10)
Dave Doepker 8(10)
Reg Howard 9(10)
Pam Lothian 10(10)
Gayle MacDonald 7(10)
Garry Reichert 5(5)
Douglas Richardson 6(9)
John Ritchie 8(10)
Glenys Sylvestre 9(9)

* For the purposes of this report, members who attended meetings in
part were considered to be present.

** Figures in brackets represent the maximum number of meetings for
the period in which the individual was a board member.

BOARD MANDATE

NP 58-201, section 3.4

3.4 The board should adopt a written
mandate which explicitly acknowledges
responsibility for the stewardship of the
corporation and responsibility for:

(a) to the extent possible, satisfying itself as
to the integrity of the CEO and executive
and that they have created a culture of
integrity throughout the organization;

(b) adopting a strategic planning process and
approving at least annually a strategic
plan which takes into account, among
other things, the opportunities and risks
of the business;

(c) identification of the principal risks of the
corporation’s business and ensuring the
implementation of appropriate systems
to manage these risks;

(d) succession planning, including
appointing, training and monitoring
senior management;

(e) adopting a communications policy for
the Corporation;

(f) the integrity of the corporation’s internal
control and management information
systems; and

Substantial
compliance

The Board has written Terms of Reference that contain the majority of
the elements required by the Policy. The Terms of Reference outline the
Board’s principal duties and responsibilities, including responsibility to
function as stewards of the Corporation and to:
+ provide leadership in setting the Corporation’s long-range strategic
direction and annually approve the Corporation’s overall strategic plan
+ participate in identifying the principal risks of the business in which
the Corporation is engaged and oversee the implementation of
appropriate systems to manage the risks
« appoint the CEQ, evaluate the performance of senior management
and ensure effective succession planning processes
« adopt policies and processes to enable effective communication with
the shareholder, stakeholders and the public
+ monitor the integrity of the Corporation’s internal control and
management information systems

The Board has approved Terms of Reference for Directors where the
expectations and responsibilities of individual directors are delineated.

SaskTel regularly surveys internal and external stakeholders to obtain
feedback about Corporate activities. The Chair of the Board participates
in a forum established by CIC, which is comprised of the chairs of all
subsidiary Crown boards and senior CIC officials, where issues of
mutual interest and concern are shared.



CSA CORPORATE GOVERNANCE
POLICY, NP 58-201, AND DISCLOSURE
INSTRUMENT, NI 58-101F1 (SUMMARY)

COMMENTS AND DISCUSSION Does
SaskTel
align?

NP 58-201, section 3.4, continued
(g) developing the Corporation’s approach
to corporate governance, including a set
of principles and guidelines specific to
the Corporation.

The written mandate should also address
measures for receiving feedback from
stakeholders (for example, a process for
stakeholders to contact independent directors);
and the expectations and responsibilities of
directors, including basic duties to attend
meetings and review materials in advance.

Elements of the Policy not specifically identified in the Terms of
Reference for the Board include (a) and (g). Respecting (a), the Board
has established practices which promote a culture of ethical business
conduct (see discussion under section 3.8 of NP 58-201). With respect to
(g) the Board has delegated responsibility to the Governance Committee
to oversee the Corporation’s approach to corporate governance.

NI 58-101F1, section 2
2 Disclose the text of the board’s
written mandate.

The Board’s principal responsibilities are described above. The text of Yes
the Board’s Terms of Reference can be obtained by contacting the
Corporate Secretary to the Board.

POSITION DESCRIPTIONS

NP 58-201, section 3.5

3.5 The board should: develop clear position
descriptions for the chair of the board
and the chair of each board committee;
together with the CEO, develop a
position description for the CEO
delineating management’s
responsibilities; develop or approve
corporate goals and objectives that the
CEO is responsible to meet.

The Board has approved Terms of Reference for the Board, the Chair of Yes
the Board, the Chair of each Committee, each Committee and individual
directors and has adopted a Position Description for the CEO.

The CEO’s Position Description sets out the CEO’s primary
accountabilities and responsibilities. The Board Terms of Reference
address management duties, and a Final Authorization Policy, applicable
to monetary and non-monetary matters, sets out those matters that
require Board approval and delegates other matters to management.

The Environment & Human Resources Committee annually
recommends performance indicators for the Corporation and personal
goals for the CEO that are approved by the Board. The Board annually
approves a business plan that includes Corporate objectives, priorities
and performance indicators. The CEO is responsible to see that the
Corporation achieves the business plan and to meet any other targets
assigned by the Board.

NI 58-101F1, sections 3(a) and (b)

3(a) Disclose whether the board has developed
written position descriptions for the chair
of the board and the chair of each board
committee and, if not, describe how the
board delineates the role and
responsibilities of each such position.

(b) Disclose whether the board and CEO
have developed a written position
description for the CEO.

The Board has developed written position descriptions for the Chair of Yes
the Board, the Chair of each Committee and the CEO.
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CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
ORIENTATION &
CONTINUING EDUCATION
NP 58-201, sections 3.6 and 3.7
3.6 The board should ensure new directors Management provides new directors with a comprehensive orientation to  Yes
receive comprehensive orientation and the business and the industry. CIC delivers a training program that
fully understand the role of the board and  focuses on the skills that directors need to do their jobs, effective board
committees, the contribution individual processes and best practices in corporate governance. Other development
directors are expected to make and the opportunities made available to directors are described below.
nature and operation of the business.
3.7 The board should provide continuing
education opportunities for all directors
to enhance their skills and abilities and
ensure their knowledge of the
Corporation’s business is current.
NI 58-101F1, sections 4(a) and (b)
4(a) Describe the measures taken to orient The Corporation provides all members appointed to the Board with a Yes
new directors to the role of the board, comprehensive Directors’ Reference Manual, and new directors receive an
committees and directors and to the orientation session delivered by management. The orientation session
nature of the Corporation’s business addresses key industry trends, critical business risks and challenges, the
(b) Describe the measures taken to provide strategic plan, organizational structure and responsibilities of senior staff.

continuing education opportunities for
all directors.

New directors are able to meet informally with senior managers to learn
about the business, and tours of Corporate operations are arranged
periodically. Prior to each regular board meeting, outside experts in various
aspects of the telecommunications industry are invited to speak to the
Board and senior management. Management has also delivered educational
sessions to directors to explain technical aspects of the business.

Each year, CIC sponsors a comprehensive education program for
directors of CIC subsidiary Crown boards. The program has focused on
the key roles and responsibilities of boards, committees and directors,
the skills directors need to effectively discharge their responsibilities and
best practices and new developments in corporate governance. Directors
can participate in external development opportunities related to their
duties as directors where authorized by the Corporation or the Board.



CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
CODE OF BUSINESS CONDUCT AND ETHICS
NP 58-201, section 3.8
3.8 The board should adopt a written code Board members must comply with the Directors’ Code of Conduct, which ~ Yes
of business conduct and ethics applicable  was developed by CIC and applies to the directors of all its subsidiary
to directors, officers and employees of Crown boards. Officers and employees of the Corporation and its
the corporation designed to promote subsidiaries must comply with SaskTel’s Business Code of Conduct,
integrity and deter wrongdoing. The code  which includes a whistle blowing policy.
should address:
(a) conflicts of interest, including transactions Both Codes are designed to promote integrity and deter wrongdoing,
and agreements where a director or officer address the elements of the Policy as they apply to a Crown corporation
has a material interest; and provide a mechanism to report illegal or unethical behavior.
(b) protection and proper use of corporate
assets and opportunities;
(c) confidentiality of corporate information;
(d) fair dealing with the Corporation’s security
holders, customers, suppliers, competitors
and employees;
(e) compliance with laws, rules and
regulations; and
(f) reporting of illegal or unethical behavior.
NI 58-101F1, sections 5(a)
5(a) Disclose whether the board has adopted a A copy of the Directors’ Code of Conduct can be obtained by contacting Yes

written code of ethical business conduct
for the directors, officers and employees of
the corporation; how to obtain a copy of
the Code; how the board monitors
compliance with the Code; and reference
any material change report in the most
recent financial year relating to any
conduct of a director or officer that
constitutes a departure form the Code.

CIC. A copy of the Business Code of Conduct can be obtained by
contacting SaskTel.

Committees of the Board monitor compliance with the Directors’ Code
and the Business Code. The Governance Committee monitors
compliance with Corporate donation and sponsorship policies and is
responsible to administer, monitor and enforce the Directors’ Code. The
Chair of the Committee reports to the Board at each regular meeting any
such issues addressed by the Committee, and submits an annual report
to the Board regarding compliance with the Directors’ Code.

The Audit Committee monitors the financial performance of the
Corporation and assists the Board to meet its responsibilities respecting
accounting and financial reporting, risk management, internal controls
and accountability. The Committee interacts directly with the internal
and external auditors, who report to the Committee concerning, among
other things, any instances of illegal or improper treatment of Corporate
assets. The Audit Committee receives quarterly risk management reports,
including reports related to legal risks. The Chair of the Committee
reports to the Board at each regular meeting any such issues addressed
by the Committee, and all directors receive summaries of risk
management reports.

The Environment & Human Resources Committee monitors compliance
with environmental, health and safety and human resource programs,
including compliance with the Business Code. The Committee receives
reports from management that address, among other things, compliance
with related policies, legislation and regulations. The Chair of the
Committee reports any issues raised at the Committee level to the Board
at each regular meeting of the Board.

SaskTel does not have share capital and is not an issuer. Therefore, no
material change reports have been filed.
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CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
NP 58-201, section 3.9

3.9 The board should monitor compliance The Board has delegated to its Committees the responsibility to monitor ~ Yes
with the code and any waivers granted compliance with the Codes of Conduct. The Committees report any
for the benefit of directors and executive issues dealt with pursuant to the Codes to the full board.
officers should be granted by the board . . .
or a board committee. Any waivers for a No waivers from either Code have been granted to any director or officer
material departure from the code for any '™ 2005.
directors or officers should disclose full
details of the material change.

NI 58-101F1, sections 5(b)

5(b) Describe steps the board takes to ensure Where a director has, or may be perceived to have, a personal interest in a Yes
directors exercise independent transaction being considered by the Corporation, the director is responsible
judgement in considering transactions to declare any such interest at the meeting where the matter is considered
and agreements where a director or and not to participate in discussions about or vote on the matter.
officer has a material interest.

In 2005, the Board adopted a Disclosure form to enable directors to
declare their directorships on and material interests in businesses other
than SaskTel, their knowledge of the business their associates have or
may transact with SaskTel and any material contracts they may have
entered into with SaskTel or its subsidiaries. The required information
excludes the acquisition of services available to the general public. The
completed form is provided to the Governance Committee, the
Corporate Secretary and their advisors to assist them in proactively
addressing potential conflict of interests.

In 2009, the Governance Committee requested and received from all
directors, disclosure information respecting which Board members and
their immediate families currently hold shares in telecom companies.
Management monitors agenda items to identify any issues where a
director may have a material interest and such items are not distributed
to the director.

NI 58-101F1, sections 5(b)

5(c) Describe other steps the board takes to The Board encourages and promotes a culture of ethical business Yes

encourage and promote a culture of
ethical business conduct.

conduct by following current best practices in corporate governance.
These practices are reinforced by open and honest discussion about
business issues at Board meetings and at informal gatherings between
the Board and senior management.

The Board expects management to act ethically in its business dealings,
in accordance with all applicable legislation, the Business Code of
Conduct and any directives or policies of the Board or the shareholder.
In 2005, the Business Code of Conduct was revised to incorporate a
whistle blowing mechanism to facilitate reporting by employees of issues
of concern. Issues arising under the Business Code of Conduct are
reported to and monitored by the Environment & Human Resources
Committee and management reports annually to the Governance
Committee respecting significant issues that have arisen pursuant to the
whistle blowing policy.



CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
NOMINATION OF DIRECTORS
NP 58-201, section 3.10
3.10 The board should appoint a nominating The Governance Committee functions as the nominating committee. All  Yes
committee composed of entirely five (5) members of the Governance Committee, including the
independent directors. Committee Chair, are independent directors.
NI 58-101F1, sections 6(a) and (b)
6(a) Describe the process by which the board The Board, through the Governance Committee, reviews the composition  Yes
identifies new candidates for board and skill sets of directors annually with a view to maintaining an
nomination. appropriate mix of expertise, experience and diversity on the Board to
(b) Disclose whether the board has a support the strategic direction and operating needs of the Corporation.
nominating committee composed ) . . ) . .
entirely of independent directors and, The Governance Committee is respon51blle fO.I' 1.dent1fy1}1g the skill sets
if not, describe the steps the board nee.ded on the Board, dev.eloplng and ma.lntalmng a Skllls Proﬁle tha‘f
takes to encourage an objective delineates the'competenaes of cur‘rent directors and 1d§nt1ﬁes any skill
nomination process. gaps anq seeking and refommendlng tg the .Board nominees Fhat have
the required competencies and fill any identified gaps. In addition to
competencies and skills, the appointment practices encourage diversity
in the composition of the Board. In seeking candidates, the Committee
receives recommendations from the directors, senior management and
the shareholder. Potential candidates are interviewed to determine their
overall fit with the needs of the Board, any conflicts that would preclude
their effective participation and whether they have the time to devote to
board work. The Committee recommends a list of candidates for each
vacant position to the Board which in turn recommends a list of
recommended candidates to the shareholder for approval. The
shareholder has the legislative authority to make board appointments.
The Committee believes that following best practices related to board
appointments, maintaining a skills matrix and recruiting candidates who
possess the required combination of skills, background and diversity to
add value to Corporate decision-making supports an objective
nomination process.
NP 58-201, section 3.11
3.11 The nominating committee should havea  The Governance Committee has written Terms of Reference setting out Substantial
written charter establishing the its purpose and principal responsibilities, which address the Committee’s ~ compliance

committee’s purpose, responsibilities,
member qualifications, member
appointment and removal, structure and
operations (including any authority to
delegate to individual directors or
subcommittees) and manner of reporting
to the board. In addition, the nominating
committee should be given authority to
engage and compensate outside advisors
necessary to permit it to carry out its
work. Where a third party has a legal
right to nominate directors, the selection
and nomination of those directors need
not involve the approval of an
independent nominating committee.

responsibility to lead the process of recruiting and nominating
candidates for appointment to the Board, as well as the other elements of
the Policy except member qualifications and the ability to delegate tasks.
The Committee has authority to engage outside advisors to assist it in
performing its duties, subject to the approval of the Board. The
shareholder has the right to nominate candidates for appointment to the
Board, and the candidates are assessed by the Governance Committee in
the same way as other candidates.
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CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
NI 58-101F1, sections 6(c)
6(c) If the board has a nominating The Governance Committee performs the functions of a nominating Yes
committee, describe the responsibilities, committee, and its Terms of Reference describe the responsibilities,
powers and operation of the committee. powers and operation of the Committee. The Committee is appointed by
the Board, serves in an advisory capacity and makes recommendations
to the Board within its area of responsibility. A copy of the Committee’s
Terms of Reference can be obtained by contacting the Corporate
Secretary to the Board.
NP 58-201, section 3.12
3.12 The board should adopt a nomination The Board’s nomination process is described above, and it meets the Yes
process which considers the competencies  guidelines of the Instrument.
and skills of the board as a whole; assesses Lo . . . .
the competencies and skills possessed by By legislation, the Board is comprised of a maximum of 12 directors. As
each existing director; and considers the the Committee responsible for the Board’s approach to corporate
personality and other qualities of each governance, the .C(.)mmltte? makes recommendations to promote timely
director. The board should also consider and effective decision-making.
the appropriate size of the board, with a
view to effective decision-making, and
should consider the advice and input of
the nominating committee.
NP 58-201, section 3.13
3.13 The nominating committee should be The Governance Committee, serving as the nominating committee, is Yes
responsible for identifying individuals responsible for leading the process to identify, recruit and recommend
qualified to become new board members ~ qualified candidates for appointment to the Board.
and recommending to the board the new
director nominees.
NP 58-201, section 3.14
3.14 In making its recommendations the The process followed by the Governance Committee complies with that Yes
nominating committee should consider: set out in the Policy and is described above.
the competencies and skills that the
board considers necessary for the board
as a whole to possess; the competencies
and skills of existing directors; the
competencies and skills of each nominee;
and whether each new nominee can
devote sufficient time and resources to
board work.
COMPENSATION
NP 58-201, section 3.15
3.15 The board should appoint a The Environment & Human Resources (EHR) Committee performs the Substantial
compensation committee composed functions of a compensation committee. Five (5) of the six (6) members compliance

entirely of independent directors.

of the EHR Committee, including the Committee Chair, are independent
directors. One (1) Committee member, as a retired employee of SaskTel,
is not independent.



CSA CORPORATE GOVERNANCE
POLICY, NP 58-201, AND DISCLOSURE
INSTRUMENT, NI 58-101F1 (SUMMARY)

COMMENTS AND DISCUSSION

Does
SaskTel
align?

NI 58-101F1, sections 7(a) and (b)

7(a) Describe the process by which the board
determines compensation for the
directors and officers of the Corporation.

(b) Disclose whether the board has a
compensation committee composed
entirely of independent directors and, if
not, describe the steps the board takes to
ensure an objective process for
determining such compensation.

The majority of members of the Environment & Human Resources
Committee, which serves as the compensation committee, are
independent directors.

CIC has the legislative authority to fix remuneration levels and set
expense guidelines for directors. The Governance Committee has
authority to recommend to the Board (and the Board to CIC)
adjustments to directors’ compensation. The Committee receives
quarterly reports respecting the remuneration received by members of
the Board, and reports any anomalies to the Board.

Each director receives an annual retainer for acting as a board member.
The remuneration levels established by CIC for members of the Board
are set out below.

Director Remuneration Schedule

Board Chair retainer $15,000.00
Board member retainer $10,000.00
Board Chair meeting fee $900.00
Committee Chair meeting fee $800.00
Board member meeting fee $700.00

A copy of CIC’s remuneration and expense guidelines for directors can
be obtained by contacting CIC.

CIC has established a framework for executive compensation, and the
Board can approve compensation packages within that framework. The
Board has delegated responsibility for addressing and making
recommendations concerning management compensation issues to the
Environment & Human Resources Committee.

The Environment & Human Resources Committee reviews and
recommends to the Board: changes to the design of the Corporation’s
overall compensation and benefits plans; management compensation
packages that reflect industry standards; performance compensation
programs; and annual Corporate indicators, including a sub-set used to
determine performance compensation for senior management. In
discharging this function, the Committee has the ability to retain
external advisors, subject to approval by the Board.

Yes

NP 58-201, section 3.16

3.16 The compensation committee should
have a written charter establishing the
committee’s purpose, responsibilities,
member qualifications, member
appointment and removal, structure,
operations (including any authority to
delegate to individual directors or
subcommittees) and manner of
reporting to the board. In addition, the
compensation committee should be
given authority to engage and
compensate outside advisors necessary to
permit it to carry out its work.

The Board has approved Terms of Reference for the EXHR Comnmittee,
which addresses the Committee’s responsibilities with respect to
compensation, as well as the other elements of the Policy except member
qualifications and the ability to delegate tasks. The Committee has
authority to engage outside advisors to assist it in performing its duties,
subject to the approval of the Board.

Substantial
compliance
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CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
NI 58-101F1, sections 7(c)
(c) 1If the board has a compensation The Environment & Human Resources Committee serves as the Yes
committee, describe the responsibilities, compensation committee, and its Terms of Reference describe the
powers and operation of the committee. Committee’s responsibilities respecting compensation issues, as well as
the powers and operation of the Committee. The Committee is
appointed by the Board, serves in an advisory capacity and makes
recommendations to the Board within its area of responsibility. A copy
of the Committee’s Terms of Reference can be obtained by contacting
the Corporate Secretary to the Board.
NP 58-201, section 3.17
3.17 The compensation committee should be The Environment & Human Resources Committee annually Substantial
responsible for: reviewing and approving ~ recommends to the Board the CEO’s performance targets, and leads the compliance
corporate goals and objectives relevant to  annual performance evaluation process for the CEO. The CEO’s
CEO compensation, evaluating the performance is assessed against the established Corporate objectives and
CEO’s performance in light of those the CEO’s individual targets. The results of the CEO’s performance are
corporate goals and objectives, and approved by the full Board, and are used in determining compensation.
determining the CEO’s compensation
level based on the evaluation; making Respecting non-CEO officer compensation, the Committee is responsible
recommendations to the board for recommending to the Board management compensation packages,
respecting non-CEO officer and director performance compensation programs agd annual performance targets.
compensation, incentive-compensation The Board reviews and approves the achievement O.f Corporate targets
plans and equity-based plans; and annually and the.e).(t?rilt to which the targets are achlelved determines
reviewing executive compensation prior management’s eligibility for performance compensation.
to public disclosure. Executive compensation decisions are subject to any guidelines established
by CIC. As a Crown corporation, SaskTel does not have equity-based plans.
Director compensation is determined by CIC.
Executive compensation information is available to the public through
publication of Crown payee reports. The Committee does not review
executive compensation reports prior to public disclosure.
NI 58-101F1, sections 7(d)
(d) If a compensation consultant has been In 2009, the Corporation did not retain any compensation consultants to  Yes

retained, at any time during the
Corporation’s most recently completed
fiscal year, to assist in determining
compensation for any of the
Corporation’s directors and officers,
disclose the identity of the consultant
and briefly summarize their mandate. If
retained to perform any other work, state
that fact and briefly describe the nature
of the work.

assist in determining compensation for the directors or officers.



CSA CORPORATE GOVERNANCE COMMENTS AND DISCUSSION Does
POLICY, NP 58-201, AND DISCLOSURE SaskTel
INSTRUMENT, NI 58-101F1 (SUMMARY) align?
OTHER BOARD COMMITTEES

NI 58-101F1, section 8

8 If the board has standing committees In addition to the Audit, Governance and Environment & Human Yes

of the board, other than audit,
compensation and nominating
committees, identify the committees
and describe their function.

Resources Committees, the Board has appointed a Corporate Growth &
Technology (CGT) Committee.

The CGT Committee: works with management to develop a growth
strategy and related policies; reviews and recommends investments and
divestitures; monitors and reports to the Board respecting the
performance of investments; and reviews and makes recommendations
concerning the evolution of technology in the Corporation, long-term
technology strategies and technology investments. A copy of the
Committee’s Terms of Reference can be obtained by contacting the
Corporate Secretary to the Board.

BOARD ASSESSMENTS

NP 58-201, section 3.18

3.18 The board, its committees and each
individual director should be regularly
assessed. An assessment should consider:
with respect to the board or committees,
its mandate or charter; with respect to an
individual director, the applicable
position description(s), as well as the
competencies and skills each individual
director brings to the board.

Board, Board Chair, Committee evaluations and director peer Yes
assessments are performed annually on a 2 year cycle, with

comprehensive board and board chair evaluations being conducted

one year, and director peer and committee evaluations being conducted

the following year. The evaluations take into consideration the

elements of the Policy.

In 2009, Committee, Committee Chair and Peer Evaluations
were conducted.

NI 58-101F1, section 9

9 Disclose whether the board, its
committees and individual directors are
regularly assessed with respect to their
effectiveness and contribution and, if yes,
describe the process used.

The Governance Committee oversees the implementation of the above Yes
evaluation processes, and uses an external consultant in the case of

director peer assessments. The evaluations are survey-based, using an
instrument developed by CIC in consultation with an outside consultant

and with Crown board members.

Board, chair, committee and director performance is measured against
the duties and expectations set out in their respective Terms of Reference
and the specific standards outlined in the evaluation instruments. The
purpose of the evaluations is to identify areas where the Board,
Committee, Chair or director is managing well and to highlight areas
that may benefit by additional focus and attention.

Directors complete surveys to provide feedback in writing on the
effectiveness and contribution of the Board, Committees, Chairs and
individual directors. The Board Chair or a third party follows up the
written responses with interviews of directors to elicit additional
concerns or suggestions for improvement.

The Governance Committee prepares reports outlining the evaluation
results, which are submitted to the Board for review and approval. The
Committee recommends follow-up action required as a result of
recommendations made in the evaluation reports, and tracks
implementation of any action items.
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CONTACT US

SaskTel Head Office
Regina

2121 Saskatchewan Drive
Regina, SK S4P 3Y2
1-800-727-5835

www.sasktel.com

SaskTel District Offices
Moose Jaw

83 Ominica Street West
Moose Jaw, SK S6H 1W8
306-693-8161

North Battleford

1201 — 100th Street

North Battleford, SK S9A 379
306-446-5302

Prince Albert

47 — 12th Street East
Prince Albert, SK S6V 1B3
306-953-6551

Saskatoon

Suite 500

410 — 22nd Street East
Saskatoon, SK S7K 1W8§
306-931-5930

Swift Current

1831 North Service Road West
Swift Current, SK S9H 3T2
306-778-9655

Weyburn

1711 East Avenue
Weyburn, SK S4H 2V7
306-848-2644

Yorkton

210 York Road West
Yorkton, SK S3N 3N4
306-786-3451

SaskTel International Offices
Head Office

Main Floor

2550 Sandra Schmirler Way

Regina, SK S4P 3Y2
1-877-242-9950/306-777-5536

Fax: 306-359-5651

www.sasktel-international.com

SaskTel SecurTek

70 — 1st Avenue North
Yorkton, SK S3N 1J6

1-877-777-7590

www.securtek.com

DirectWest Publishing
200-2550 Sandra Schmirler Way
Regina, SK S4W 1Al
1-800-667-8201

www.directwest.com

Hospitality Network
1600 — 2002 Victoria Avenue
Regina, SK S4P OR7
1-877-282-2614

www.hospitalitynetwork.ca

View this annual report at www.sasktel.com/about-us/company-information/financial-reports/index.html

For more information about SaskTel, our initiatives and operations, or to obtain additional copies of the 2009 SaskTel Annual Report,

please contact SaskTel Corporate Communications at 1-877-337-2445 or visit our website at www.sasktel.com.
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