BANKTRACK

Board charter - updated September 2023

I. Introduction

This charter maps out the governance function (the “Board”) and its relation to the executive
function (the “Director”) of BankTrack.

The Board ensures that the organisation stays aligned with its mission and values in addition to
complying with all laws of the Netherlands.

The Board provides oversight and guidance to the Director and, through the Director, to
BankTrack’s other staff members.

This is a living document; it may be updated from time to time to ensure the smooth functioning of
both the Board and the executive and the Board.

Il. Governance Functional Responsibilities

Below is a table with different levels of engagement and the definition for each level with
examples. This will guide us in all work between the Director and the Board. A more detailed
description of functional responsibilities is attached in Annex One.

Level | Practical consequences

0 FYI: For information purposes only, no action required (e.g. fundraising newsletter)

1 CONSULTATION: No comment/action required. Board is informed as a whole but Board
members may comment as individuals if they wish; the final decision is with the Director
(e.g. job description, annual report, employment of staff)

2 COLLABORATION: Committee Level - A Board committee or member delegated to
decide on behalf of the Board together with the Director. The Director or any Board
member can request the item move to a level 3. Some of these items which start as a 2
may require full Board approval for legal or other reasons.

The Board committee or member has the responsibility to report to the full Board
before and after the piece of work is done. (e.g. budget, fundraising strategy, personnel
policy, reserve policy)

3 CONSENT: An item requires full Board involvement and sign-off. Board reply in one
voice. These are typically more significant tasks where the Director and Board will plan a
feedback and review process with timelines. (e.g. Strategic planning, drawing on
reserves)




lll. Ways of working:

The Board and the Director agree to the following ways of working to ensure the Board can deliver
onits annual work plan.

A. Meeting Schedule: All meetings will be agreed and established as early as possible to
ensure that all Board members are able to attend and deliver scheduled work accordingly.

a) Annual Retreat: The Board and Director will strive to meet in-person once a year as a face-
to-face Board retreat, keeping in mind cost both in terms of budget and carbon. If a face-
to-face meeting is not possible for reasons stated above, the Board will meet via
teleconference. The retreat will include Board only meeting time, and Board and Director
meeting time. The Board may also make time to meet with Staff during the Board retreat.

b) Teleconference Board and Director meetings: The Board and Director will hold at least two
other regular meetings during a calendar year via teleconference.

c) Teleconference Board-only meetings: The Board may meet on its own to prepare for the
Board and Director meetings.

B. Committees: The Board will aim to expedite its work through the creation of committees,
which can meet with or without the Director. These committees can be standing committees or ad
hoc committees for specific tasks. Currently, there are three standing committees:

a) Governance & Board Recruitment

b) Finance and Fundraising

c) People, Culture and Equity

C. Board & Executive coordination: The Director will have a meeting with the Chair, or in
her absence, the Vice Chair, at minimum every two months, where they will discuss progress on
Board and Director work plans, and other matters they so choose. A key function of these
meetings is for the Board and Director to mutually flag for each other work that should be done in
the run-up to Board meetings. The Chair or her delegate will update the Board on the outcomes of
these meetings. Other Board members or committees may also schedule meetings with the
Executive Director.

D. Disagreement among Board & Executive: If the Board & Executive are unable to come to
an agreement, they will appoint an external mediator to help them resolve any conflicts and find a
path to move forward.

IV. Board Roles and Tenure

a) Board size is targeted to be between five and seven Board members; this size supports
Board succession planning as well as time for Board members to reduce their workload
when needed.

b) Board members serve for a term of three years.

c) Board members can serve multiple consecutive terms; however, if the organisation grows
to over 1 million euros in annual budgets the Board is encouraged to reconsider term
limits.

d) Board roles and responsibilities - along with their effectiveness - shall be reviewed on an
annual basis; this regular collective reflection will allow for different opportunities for
professional development and serves as a component of succession planning.



e) The Board governance committee is responsible for the Board candidates search process.
They will propose a search process to the Board and the Director at least two months in
advance of any search process that needs to be conducted.

f) Inthe case of serious disagreements or inappropriate behaviour of an individual Board
member, a majority of the remaining Board and Director can decide to suspend or
terminate a member’s term.

g) Board members should aim to give six months notice when they intend to leave their role
as a Board member to allow adequate time for recruitment. The Board requests that at the
end of term a Board reflection/evaluation be conducted, either orally or in writing.

As per September 2023, the roles and responsibilities of the acting Board members are as follows:

Role and member Responsibilities

Chair: Michelle Chan e Work in partnership with Vice Chair to ensure the
Board is effective in fulfilling its annual
responsibilities.

e Work in partnership with Vice Chair to ensure the
Board is working as a strong and collaborative team.

e Isresponsible for performance reviews and coaching
of the Director. May delegate to Vice Chair as needed.

e Regularly engage with Director on at minimum
bimonthly basis.

e Actasombudsman in case of conflict or
disagreement between staff and Director.

Vice Chair: Alexandra Dawe e Actas project manager of Board-related activities
including Tracking annual work plan, Board-only and
Board Director calls, and other Board-related
activities

e Trackaction items, ensure members are aware of
actions, and report on them.

e Work in partnership with Chair to ensure the Board is
working as a strong and collaborative team.

e Work in partnership with the Chair on issues related
to the Chair’s responsibilities.

Secretary: Mia Watanabe e Keeps notes from meetings of the Board.

e Works as needed with Vice Chair to ensure action
items are processed.

e Maintain Board contact list and share relevant
information as needed.

e Establish tools, structures for collaboration amongst
Board.

e Governance committee member.

Treasurer: Dave Hirch (Chair of e Oversees annual budgeting process.

Finance and Fundraising e Work with the Director to ensure alignment of the

Committee) fundraising strategy and the annual budgeting
process.




e Develop plan setting fundraising goals as outlined in
organisational development strategy.

e Monitors financial viability and performance.

e Creatingor reviewing policies for finance or
investment

e Liaise with the Director and auditors or independent
examiners on financial matters.

e Jointly with - and in addition independently from -
the Director briefs the Board on major budget
developments.

Member at Large: Michelle e Take on at least one core responsibility along the

Medeiros annually agreed organisational objectives.

e Board members can take responsibility to prepare,
chair and record Board meetings.

e Advise on various strategic processes.

e Chair of the Governance & Recruitment Committee.

Member at Large: Siddharth e Takeon at least one core responsibility along the

Akali annually agreed organisational objectives.

e Board members can take responsibility to prepare,
chair and record Board meetings.

e Advise on various strategic processes.

e Member of the Governance & Recruitment
Committee.

Member at Large: Rino Koop e Takeon at least one core responsibility along the
annually agreed organisational objectives.

e Board members can take responsibility to prepare,
chair and record Board meetings.

e Chair of People and Culture Committee.

e Support Director and Chair on HR related matters.

V. Conflict of Interest

Board members are to avoid conflicts of interest with BankTrack and their Board roles. Where a
Board member is no longer able to perform their role without a conflict of interest, they must
discuss the issue with the Chair of the Governance Committee. Any member of the Board or
Executive can also raise the issue of a conflict of interest of another Board members with the Chair
of the Governance Committee, or if that is not practicable the Secretary. If interests of a member
of the Governance Committee are at issue, they must recuse themselves from any deliberation on
the matter by the Governance Committee. The Governance Committee can make a
recommendation on the issues for review by the full Board.

VI. Charter Review

The BankTrack Board Charter will be reviewed annually.



Annex one: Board/Governance functional responsibilities

A. Define BankTrack’s vision and mission

e The Board and the Director are responsible for establishing the essential purpose of
BankTrack and guarding its vision and values.

B. Setstrategic direction, approve strategic plan and organisational development plan

e The Board agrees annually, jointly with and based on a suggestion from the Director,
on the strategy and main objectives of the organisation. Strategy and main objectives
are to be reviewed periodically, and performance against those assessed.

e The Board and the Director ensure that programs are in place to further the mission
and goals of the organisation.

e The Board and the Director periodically evaluate the organisation to ensure that
BankTrack remains true to its mission and is effective.

C. Legal Oversight and Ensuring Accountability

e The Board and the Director ensure that BankTrack is operating in accordance with its
mission and the purpose for which it was granted tax-exempt status.

e TheBoard ensures legal and ethical integrity and maintains fairness, transparency,
and accountability.

e Board members are responsible for protecting the organisation’s assets.

D. Review and approve policies developed by management

The Board supports the Director and staff to create policies to govern organisational
activity. The Board will review and approve policies ensuring they help the organisation
fulfil its objectives, have been developed in consultation with appropriate staff, and are
otherwise fair, accountable, and transparent. These cover:

e Workplace policies and procedures

e Systems for reporting and monitoring

e Organisational values

E. Ensure compliance with governing document

The governing document (“Statutes”) is the legal guidance for the organisation. The Board
makes sure it is followed. In particular, the organisation’s activities must comply with its
charitable objects.

F. Management Oversight
e The Board is responsible for ensuring that the organisation is being run well.
e The Board selects the Director and works with them to set their objectives.
e The Board supports the Director and periodically assesses their performance.
e The Board has the power to hire and terminate the contract of the Director.

G. Financial Stewardship and Oversight.
The Board and the Director are responsible for effective management of the organisation’s
resources so it can meet its charitable objects. With this goal, the Board:
e Monitors financial health on an ongoing basis.



e Reviews and approves the annual financial statements and budget.

e Setsinvestment policy.

e Approves organisational fundraising strategy and supports the Director and staff in
fundraising as needed.

Maintain effective Board performance

The Board monitors its own performance. Monitoring happens annually by reviewing
performance on its agreed objectives, as well as on a rolling basis during Board calls, if
applicable. It takes steps to maintain:

e Productive meetings

e High standards of Board conduct

e Development activities

e Recruitment and induction processes

e Balanced composition - taking into account skills, behaviours and more

. People and Culture

The Board and the Director foster an organisational culture that embodies commitments
to human rights, equity, diversity, health, and wellbeing, including - but not limited to - by:

e Investingin people capability: Invest in building HR and people management strategy
and capability, which focuses on leadership and management culture and embeds
cultural values across all levels of the organisation.

e Protecting whistle-blowers and those speaking up: Create employee voice and
whistleblowing processes that protect employees who speak out about cultural and
behavioural issues, ensuring the Board takes action to rectify concerns.

. Director’s role and main responsibilities

The Director’s main responsibilities towards the Board include leading and managing staff
to meet organisational objectives by:

e Disseminating vision and mission

e Developing strategic and work plans Developing work plans based on strategic plan

e Developing policies and manuals (e. g. HRM, ethics) for Board consideration and
approval

e Providing Board with financial reports

e Developing budget and resource mobilisation plan

e Takingalead in fundraising

e Representing the organisation publicly

e Support, lead, and conduct campaigns



