USGBC POLICIES AND PROCEDURES FOR COMMITTEES AND WORKING GROUPS

These policies and procedures for Committees and Working Groups aim to provide consistency and
accountability among USGBC Committees and Working Groups.

1. Maintenance of Policies and Procedures - These policies are prepared, maintained and
reviewed annually by the USGBC Executive Committee and approved by the USGBC Board of
Directors.

2. Definitions and Exceptions to these Policies and Procedures:
2. 1. Definitions. The following rules and definitions shall apply in this policy:

-“Shall” will mean that an action or the prohibition of an action is mandatory. “Should” will
mean that an action is expected in most instances and would be the appropriate practice in
most instances, but that the failure to take or the taking of the recommended action is not in
and of itself a violation of this policy.

-“Balanced” is the process by which a Committee or Working Group’s makeup is adjusted in
an effort to avoid dominance by a single member category and to allow representation by
multiple viewpoints in accordance with the Bylaws.

-“Committees” are defined in sections 2.4.1 through 2.4.5.

2.2. Applicability. These policies and procedures pertain to all USGBC Committees and Working
Groups unless USGBC'’s bylaws, the charters or purpose statements of the Committee or
Working Group or these policies and procedures specifically provide otherwise.

2. 3. Exceptions. Exceptions for adherence to these policies and procedures may only be
granted by the Executive Committee and/or Board of Directors. To the extent that a charter or
purpose statement of a Committee or Working Group does not generally require approval by
either the Executive Committee or Board of Directors, for the purpose of excepting application of
any of these policies and procedures, approval must be granted by either the Executive
Committee and/or Board of Directors for such exception to apply.

2.4. Committees. USGBC shall have the following types of Committees:

2.4.1. Executive Committee — Subject to section 3.1, the Executive Committee shall be the
only Committee of the Board, having and able to exercise the authority of the Board as
delegated by the Board. It shall have as members the Chair, the Chair-elect, the Secretary
and the Treasurer. Other members of the Executive Committee shall include the
President/CEO and the immediate Past Chairperson.

2.4.2. Board Committees — The Finance & Audit and Governance Committees support the
fulfillment of aspects of the Board’s fiduciary and governance responsibilities, as delegated
by the Board. Subject to section 3.1, these Committees shall be established by the
Executive Committee, as provided in the Bylaws, and shall have the ability to create
subcommittees.



2.4.3. Panels -- The Appeals Panel and the Ethics Panel report to and advise the Executive
Committee. These Committees shall be established by the Executive Committee, which
shall outline the panels’ responsibilities, membership and terms in their charters.

2.4.4. Steering Committees — Steering Committees provide high-level, strategic guidance in
key designated areas of the organization. Steering Committees—Chapters, Education and
LEED—shall be established by the Board.

2.4.5. Committees of Steering Committees — Committees of Steering Committees are each
charged with a specific purpose and recurring responsibilities in support of the Steering
Committee to which it reports.

2.5. Working Groups -- Working Groups are formed to accomplish discrete tasks of short
duration (up to one year) or annually recurring tasks where the membership is reconstituted
annually. Working Groups may be created by the Board, a Board Committee, a Steering
Committee, or a Committee of a Steering Committee. Working Groups shall have charges
approved by their sponsoring Committees and the appropriate overseeing Committee (e.g.,
Steering Committee or for TAG Working Groups, the Technical Advisory Committee).

3. Formation of New Committees and Working Groups

3.1. Board Committees, Panels and Steering Committees -- A title and charter shall be
developed for any proposed Board Committee, Panel or Steering Committee and submitted
to the Executive Committee (Board Committees) or Board of Directors (Panel, Steering
Committee) for approval. The formation of any new Steering Committee shall be
announced to the USGBC membership. Not-withstanding anything to the contrary herein,
this policy shall not be deemed to prevent the Board’s continued management and control
of the charter of Board Committees that the Board has established in the past or, to the
extent provided for in the Bylaws, may establish in the future.

3.2. Committees of Steering Committees — A purpose statement shall be developed for any
proposed Committee of a Steering Committee and approved by the Executive Committee.
Committees should also be referenced in the charter of the Steering Committee to which
they report. The formation of any new Committee shall be announced to the USGBC
membership.

3.3. Working Groups — The supervising Committee shall develop a charge for any proposed
Working Group. Steering Committees shall approve charges for Working Groups reporting
to their Committees. The formation of any new Working Group working on aspects of the
LEED rating system shall be announced to the USGBC membership, along with information
about how members may follow the progress of the Working Group.

4. Committee and Working Group Membership — The opportunity to participate in USGBC
Committees and Working Groups is a valuable membership benefit. Accordingly, service on
USGBC Committees and Working Groups is open to regular employees of USGBC member
organizations in good standing.

4.1. Service on Board Committees and Panels. In conformance with the Bylaws, a majority of
the members on Committees of the Board shall be current or past Board members.
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Members, chairs and vice-chairs of these Committees shall be appointed by the Executive
Committee. Panel membership is described in the panel charters.

4.2. Service on Multiple Committees or Working Groups. Individuals may serve on a maximum
of 3 USGBC Committees and 2 Working Groups at any one time. Any one member
organization may not have more than 1 representative on any one Committee and, except
for federal government agencies, may have representatives on a maximum of 5
Committees and 4 Working Groups at any one time. Exceptions may be made by the
Executive Committee on a case by case basis, including for consequential appointments
where service on one Committee automatically requires service on other Committees or
Working Groups.

4.3. Role of Staff on Committees or Working Groups. The President/CEO may name and the
Executive Committee may appoint senior staff members to serve as non-voting Co-Chairs
or members of Steering Committees. The President/CEO may also name and the Executive
Committee may appoint senior staff members to serve as non-voting members of a
Committee or Working Group.

4.4. Role of Contractors on Committees or Working Groups. No member of a Committee or a
Working Group may report to or supervise in an employment relationship a contractor doing
work for the Committee or Working Group..

4.5. Change in membership status. Committee or Working Group members who become no
longer employed by a USGBC member organization may retain their seat for up to 60 days,
during which time such members may not vote. After 60 days they must vacate their seat.

4.6. Non-member Participation. Non-members may be invited by Committees or Working
Groups to review and comment on issues requiring expertise not otherwise available in the
membership. Such non-member participation shall be consistent with USGBC goals,
mission, and Council Code of Conduct. In no instances shall a non-member serve in a
voting capacity or hold a leadership position on any Committee or Working Group.

5. Structure of Committees and Working Groups

5.1. Size. Each Steering Committee and Board Committee should have between 7 and 25
members. The size of each committee will be specified in its charter or purpose statement.
An odd number of committee members is desired. The size of each Working Group size
should be specified in its charge. Members of Working Groups do not count toward the total
number of the supervising committee’s members.

5.2. Balance. In conformance with the bylaws, USGBC will strive to involve multiple viewpoints
and different types of members in its Committees and Working Groups. No single member
group shall dominate a Committee or Working Group. Balance is defined separately for
each committee in its charter or purpose statement. Working Groups will follow the balance
definition of their supervising Committees. The Executive Committee, Board Committees
and Panels are exempt from the balance and membership requirements, though where
practicable these should be taken into account.

5.3. Composition of Committees and Working Groups. Committees may be fully appointed or
have a mix of appointed and elected members. Working Groups members shall be
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appointed by the supervising Committee unless determined otherwise by the supervising
committee and its Steering Committee.

5.3.1. Elected Members. Committees with a mix of member-elected and appointed
members should have at least 50% elected members.

5.3.2. Appointed Members. Committees with a mix of member-elected and appointed
members should have at least 2 and no more than 50% of Committee members
appointed by the Executive Committee.

5.4. Officers. Committee Chairs and Vice-Chairs shall be appointed by the Executive
Committee. Staff members serving as non-voting Co-Chairs of Steering Committees shall
be named by the President/CEO and appointed by the Executive Committee. Volunteers
serving as co-chairs with staff members also shall be non-voting.

6. Committee and Working Group Operations

6.1. Committee and Working Group Member Terms. Committee member terms shall be 1 or 2
years. Committee members may serve a maximum of 4 consecutive years, after which they
must take a two-year hiatus before being eligible to be considered for service on the
committee again. Term lengths shall be set in the Committee charter or purpose statement.
Working Group member terms shall be for the duration of the Working Group, unless it is
reconstituted annually, in which case the term shall be renewable up to a maximum of 4
terms. Terms for members of the Executive Committee, Board Committees and Panels
shall be as described in the bylaws or the Committee charters.

6.2. Officer Terms. Terms for Committee Chairs and Vice-Chairs shall be 1 or 2 years.
Individuals may serve a maximum of two terms. No officer may serve longer than 6 years
on a Committee, including time spent as an officer. Officer term length shall be set in the
Committee charter or purpose statement.

6.3. Quorum. A quorum shall be present in order for any Committee or Working Group business
to be transacted. A simple majority of members shall constitute quorum.

6.4. Voting. Voting by Committees and Working Groups may be done in person, or via
telephone, video conference, U.S. mail or electronically. All votes taken outside of an official
Committee meeting shall be recorded and reflected in subsequent Committee minutes.

6.5. Proxy voting. Proxy voting is not allowed.

6.6. Vacancies. Vacancies in elected seats may be filled by Executive Committee appointment
until the next election. Vacancies in appointed seats may be filled for the remainder of the
term.

6.7. Elections. When an elected Committee seat is opened at a Committee’s formation, because
of the completion of a term or because a Committee member has been discharged,
nominations will be taken from the membership. The Committee officers should prepare the
slate of candidates, subject to approval by the appropriate Steering Committee, and a self-
selected group from the membership will elect the new core Committee member using
online voting.
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6.8. Appointments. When an appointed Committee seat is opened at a Committee’s formation,
because of the completion of a term or because a Committee member has been
discharged, nominations will be taken from the membership. The Committee officers should
prepare the list of proposed appointees, subject to approval by the appropriate Steering
Committee, for Executive Committee appointment.

6.9. Member Discharge. Members may be discharged from a Committee by the Executive
Committee with or without cause. Cause may be as a result of, but not limited to, violation
of any USGBC policy, including its Conflict of Interest, Antitrust or Anti-Harassment policies,
missing more than 1/3 of the Committee meetings (phone or in-person) in a year,
misconduct, resignation or no longer being employed by a USGBC member company.

6.10. Public Openness and Transparency. Notices of proposals to establish or change
rating criteria or certification standards will be posted on the USGBC website. Notice will
also be posted at any other stage of the LEED development process where there is an
opportunity for public comment.

6.10.1. Meeting Minutes. Written minutes shall be taken at all Committee and LEED Working
Group meetings where quorum is established and shall record decisions and
determinations whenever they are reached during the discussion. Minutes shall follow
the format established by staff. Minutes of the LEED Steering Committee and
Committees and Working Groups working on aspects of the LEED Rating System shall
be made available on the USGBC website, to members and the public. Minutes of
other Steering Committees, Committees and Working Groups not working on aspects
of the LEED rating system shall be made available to members.

6.10.2. Public Statements. All public statements from a Committee or Working Group shall
be released through the USGBC’s communications department. No Committee or
Working Group or member of a Committee or Working Group may make public
statements on behalf of the Committee or Working Group or USGBC without express
approval from USGBC.

6.11. Expenses - Expenditures for Committee or Working Group activities shall be within
amounts fixed by the Board. No member of a Committee or Working Group shall be paid a
salary or professional fees for services related to the work of the Committee or Working
Group. Committee and Working Group members may be reimbursed for specific expenses,
within the parameters of the budget set by the Board. No Committee or Working Group
member or officer has the authority to establish, execute or expand any contract on behalf
of the Committee or Working Group.

6.12. Avoiding Conflict of Interest. At all levels of decision-making in Committees and Working
Groups, persons casting votes and otherwise making decisions shall be aware of potential
actual or perceived conflicts of interest regarding the matter which is subject to the vote or
decision. Committee and Working Group members shall disclose any and all such actual or
perceived conflicts pursuant to USGBC’s conflict of interest policies. Committee and
Working Group members who disclose an actual conflict shall not vote on the matter related
to the conflict.

6.13. USGBC Policies. At all levels of decision-making and participation in Committees and
Working Groups, persons shall be mindful of and follow all USGBC policies, including but
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not limited to USGBC conflict of interest policy, its antitrust compliance policy, and its anti-
harassment compliance policy.

6.14. Committee Merger or Discharge. Committees may be merged or discharged by their
supervising Committee, by the Executive Committee or by the Board. This may occur if the
purpose of the Committee would be better served in another Committee, upon completion
of the work for which the Committee was established, or as a result of inactivity. In the case
of a merger, Committee membership will be constituted anew when the merger is
approved.

Approved by Board of Directors on August 2, 2002

Amended by the Executive Committee on September 26, 2006
Amended by the Board of Directors on January 24, 2008
Amended by the Board of Directors on November 8, 2009
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