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A4: Board of Trustees background paper

WaterAid’s vision is of a world where everyone has access to safe water and sanitation.

WaterAid transforms lives by improving access to safe water, hygiene and sanitation in the world’s
poorest communities. We work with partners and influence decision-makers to maximize our
impact.

1. Background

WaterAid is an international development organisation working in the poorest countries in Africa,
Asia and the Pacific region in association with other members of the WaterAid international
federation. WaterAid works with local partners - community based organisations, non
governmental organisations (NGOs), private sector organisations and governments - especially
local government.

In the UK WaterAid’s legal status is as a UK company, limited by guarantee and registered as a
charity with the Charity Commission for England and Wales and with the Office of the Scottish
Charity Regulator. The legal responsibility of the Board of Trustees is as laid out by the Charity
Commission. WaterAid country programmes are normally registered as non governmental
organisations in the countries in which they operate.

The role of the WaterAid Board of Trustees is to govern the organisation and provide overall policy
direction to achieve its aims in the most efficient and effective manner, consistent with the
organisation’s values and approach.

Governance
e Determining high-level strategy
and policy
e Appointing and overseeing
the Chief Executive
e Managing the governance
process
Monitoring risk exposure
Approving plans and budgets
Monitoring performance
Providing insight, wisdom, and
judgement
Taking clear decisions

Management

e Developing policy and strategy
and delivering the
organisation’s plans, budget
and work

e Appointing managers/staff

e Supporting governance
decisions

e Implementing Board decisions

e Day to day management of the
organisation

Measuring performance

Trustees are ultimately responsible under the Memorandum of Association for the management
and administration of the charity. However the Charity Commission guidance recognises that
because of the scale of work undertaken by a charity such as WaterAid, decision-making on
management is delegated to the Chief Executive and through them to the employees.
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WaterAid has a written delegation of authority to the Chief Executive. Decisions on strategic
matters should be properly agreed with and reported to Trustees and clear lines of accountability
maintained.

Trustees remain responsible for ensuring the organisation has a clear shared vision and aims,
that effective strategies are in place to achieve this and that management are carrying out the
tasks which have been delegated to them efficiently.

As detailed in the Global strategy 2015-2020, WaterAid’s strategic aims are:

Equality - We will tackle and challenge the inequalities that prevent the poorest and most
marginalised people from realising their right to safe water, sanitation and hygiene.

Sustainable services - We will support governments and service providers to strengthen the
systems and capabilities required to deliver sustainable water, sanitation and hygiene services.

Integration - We will work with others to develop plans and activities that accelerate change by
integrating water, sanitation and hygiene into sustainable development

Hygiene - We will positively influence hygiene behavior to maximize the benefits of access to safe
water and sanitation

If Trustees act prudently, lawfully and in accordance with their governing document then any
liabilities they incur as Trustees can be met out of the charity’s resources. This responsibility
applies collectively (jointly and severally). Hence particular care needs to be applied when
entering into substantial contracts or financial commitments. WaterAid indemnifies its Trustees
and officers up to a limit of £5 million against personal liability to third parties arising from acts
properly undertaken in the administration of the charity.

This document should be read in conjunction with the WaterAid Trustees code of conduct and
WaterAid’s Global strategy - documents that provide a fuller background to our work and
expectations of Trustees.

2. Size and membership of the Board

The Memorandum of Association states that the minimum number of Trustees is nine and the
maximum is 18. In 2005 the Board agreed that the Board will be limited to 12 members plus the
potential for two members to be elected from WaterAid America and Australia.

Trustees are normally appointed for a three-year term and are normally eligible for appointment
for up to six years.

However exceptions may be made to extend this period for a maximum of three additional years if
this is necessary to maintain scarce skills and experience on the Board.

The WaterAid Board of Trustees is of a size that can interact effectively and it is critical to ensure

that the combined trusteeship brings all the necessary areas of expertise to govern the Charity's
activities as well as demonstrating commitment to the aims and values of WaterAid.
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3. Composition of the Board

In selecting Trustees the principles set up by Lord Nolan while chairing the Committee on
Standards in Public Life are considered: selflessness, integrity, objectivity, accountability,
openness, honesty and leadership.

Commitment to the work of WaterAid is vital and the following are taken into account when
considering the composition of the Board:

1. Commitment to the work of WaterAid

2. Expertise

3. Adiverse mix of skills and personal attributes
4. Reputation

3.1 Commitment

Trustees need to be wholeheartedly committed to WaterAid’s vision and work and to understand
the challenges of working appropriately and sustainably with partner organisations.

Trustees are expected to be advocates of WaterAid's work. Effective Trustees will challenge the
Chief Executive and the organisation to ensure the aims are being met appropriately and
effectively as is required of their governance role. Trustees are also expected to promote WaterAid
positively and with passion externally.

To carry out their duties effectively Trustees are expected to commit time to studying papers,
preparing for and attending meetings, following up on specific tasks with other Trustees, liaising
with the Chief Executive or other staff at the Chief Executive’s request and occasionally visiting
country programmes. In total this is likely to take 10 to 15 days per annum.

Trustees appraise their performance and that of the Board bi-annually.
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3.2 Expertise

Governance

= Strategic planning

= Financial Management

= Human resource management

= QOrganisational development

= UK charity status, law and management
= |T and systems management

= Understanding of role of charity trustees
= Risk Management

Income

= Marketing and communications

= Fundraising from individual supporters
and donors

= Understanding or experience of the large
contract providers - governments, trusts
and foundations

Work

Technical experience of provision of water
and sanitation - particularly in developing
countries

Experience and understanding of the
technical, social and political aspects of
delivery of water and sanitation and health
messages that reach poor communities
Experience of international development
work (especially in Africa and the South
Asian sub-continent)

Understanding of the role of government,
NGOs and other civil society organisations in
the developing world

Capacity building and organisational
development

Monitoring, evaluation and measuring
organisational impact

Understanding of political process, policy
influence work and advocacy

Reputation/Connections

Understanding of WaterAid'’s relationship
with the UK water industry

Experience of promotion and fundraising for
WaterAid with the water industry, suppliers,
employees and supporters

Other business connections

Public relations skills

Ability to develop or build on existing links
with WaterAid member countries

3.3 A diverse mix of skills and personal attributes

Whilst commitment, a willingness to work together and expertise are some of the most important
qualities necessary for Trustees to be effective, it is also important for WaterAid to have a
balanced Board in terms of gender and with a diversity of experience, ethnic backgrounds and

personal attributes.

In line with our diversity and equality policy WaterAid is committed to seeking Trustees from a
wide range of backgrounds. WaterAid works in Africa and Asia and suitably skilled Trustees with
ethnic origins in Africa and Asia will be encouraged to join the Board.
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3.4 Reputation

Trustees must be of high integrity in order that WaterAid may benefit in terms of standing and
influence from their reputation.

WaterAid looks for Trustees who are well respected in the business, voluntary or international
development sector, in government circles, or with the public at large.

However, above all it is vital that Trustees are committed to the values and work of WaterAid and
are able to commit to the governance role as laid out in the code of conduct.

4, Code of conduct

A Trustee code of conduct for WaterAid Trustees has been developed based on the code issued
by the Association of Chief Executives of Voluntary Organisations (ACEVO) and Good Governance:
A Code for the Voluntary and Community Sector from the National Council for Voluntary
Organisations (NCVO).

5. Meetings

The Board of Trustees normally meets four times a year in addition to the Annual General
Meeting. A full agenda and background papers are submitted in advance.

In addition to the business meetings Trustees will spend time together over dinner usually before
a meeting and at occasional away days.

Trustees are presented with relevant papers in advance of meetings.

The meetings are timetabled to achieve the following:

e March - establishes performance targets for the coming year; approval of plans and
budgets
July - annual reports; outcome of the previous calendar year; progress against targets,
September - approval and signing of audited annual report and accounts
October - Annual General Meeting and Annual Supporters Meeting
December - long-term plans and budgets

6. Selection and induction of Trustees

Good governance is important to WaterAid. Trustees are selected in a manner consistent with the
organisation’s recruitment and diversity and equality policies, ensuring that the selection process
is time and cost effective.

In addition to making direct approaches to suitable candidates WaterAid may advertise for
Trustees through notice boards, networks or in the media. The position of Chair of the Board will
normally be advertised publicly.

The Nominations sub-committee of the Board seeks suitable Trustees to recommend to the
existing Board. The process of selection is an opportunity for all parties to get to know each other
and to ensure that joining WaterAid’s Board would be of mutual benefit and interest. The decision
will be based on ability to work with the existing Board, commitment, approach, expertise,
diversity and reputation. The Nominations sub-committee will meet suitable respondents and find
out about the expertise and qualities that they could bring to the Board.
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As part of their induction Trustees spend time in the UK office and if feasible are encouraged to
visit country programmes and partners. WaterAid provides Trustees with this induction manual on
joining the organisation and other key documents.

Trustees are encouraged to read background information regarding their roles and
responsibilities e.g. the Charity Commission publications including, The Essential Trustee: What
you need to know.

7. Principles for working effectively

WaterAid Trustees regularly review how they can work together more effectively. Set out below are
areas that are important for efficacy:

=  (Clarity of role

= Understanding of governance and management

=  Full induction

= Regular performance review to determine Board strengths and weaknesses
=  Shared sense of direction

= (Close working relationship between Chair and Chief Executive

= Strong leadership from Chair

=  Commitment to the code of conduct

=  Commitment to the values and work of WaterAid

=  Effective selection of Trustees based on required skKills and attributes
= Cost effectiveness of Trustee meetings and conferences

8. Expenses
Costs associated with attending Trustee meetings or in undertaking business on WaterAid’s

request e.g. visiting WaterAid’s work or attending events can be covered by WaterAid and all
reasonable out of pocket expenses reimbursed.
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A5: Trustees’ code of conduct

Introduction

WaterAid is an overseas development organisation with offices in the UK, Africa, Asia, Australia,
America Sweden and Canada. WaterAid was first established in the UK by Trust Deed on 21 July
1981, incorporated on 30 January 1984 and registered as a charity in England and Wales on 22
February 1984. It was registered as a charity in Scotland with the Office of the Scottish Charity
Regulator on 3 April 2008.

In the UK WaterAid Trustees have duties under company law, as well as charity law, summarised
in the Charity Commission’s publications.

This code of conduct is not a list of Trustees’ legal duties. However it is fully consistent with legal
principles.

Purpose of a code of conduct for WaterAid

Trustees are the custodians of the governance process and ultimately liable for ensuring that the
charity is effectively administered. Through their collective actions as a Board they are also
responsible for the successful development and delivery of a strategy to further the objects of
WaterAid.

The code establishes the principles expected of WaterAid’s Trustees in order to fulfil these
responsibilities by maintaining the highest standards of integrity and stewardship; by ensuring
that the organisation is effective, open and accountable; and by ensuring a good working
relationship with the Chief Executive and the Directors.

General

1.  WaterAid Trustees will act with probity, due prudence and should take and consider
professional advice on anything in which the Trustees do not have expertise themselves.

2.  WaterAid Trustees will administer the organisation and all its assets in the interest of
current, potential and future stakeholders - partners, supporters, donors, staff and
Trustees.

3. Trustees hold themselves accountable to the organisation’s stakeholders including the
public for the Board’s decisions, the performance of the Board and the performance of the
organisation.

4.  Except where legally authorised, Trustees should not gain financial or other material benefit
for themselves, their families or their friends from their Trusteeship of the Charity. The
Board should ensure that there are clear written policies on claiming of expenses by
Trustees.

5. ATrustee of WaterAid will not place themselves under any financial or other obligation to
outside individual organisations that might influence their performance of official duties.

6. Trustees will conduct themselves in a manner that enhances the reputation of the
organisation. Where Trustees are aware of anything that could be damaging to the
reputation of the organisation or to its staff individually or collectively this will be raised
immediately with the Board and the Chief Executive.
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WaterAid Trustees will make decisions together and take joint responsibility for them. The
extent to which any one Trustee or a small group of Trustees is empowered to speak for or
take action on behalf of the organisation or the Board is a matter for all Trustees to decide
together. Such decisions should be recorded.

Trustees accept that in fulfilling their role as a Trustee of WaterAid their responsibility should
be solely to WaterAid and they will focus the expertise they bring from other spheres of their
lives for the benefit of WaterAid.

WaterAid has a diversity and equality policy which Trustees are expected to be familiar with.
Trustees should work in a manner consistent with the principle of equal opportunities.

Declaration of interests

1.

To ensure open and transparent exchange of information between Trustees, potential
Trustees will be asked to sign a declaration regarding their suitability to join the Board.

Trustees will also be asked to disclose their interests in the WaterAid register of interests
that is held by the Company Secretary. The information provided will be maintained in this
register in compliance with the Data Protection Act.

Trustees are asked to keep the information they have registered up to date on an annual
basis.

Responsibilities

1.

Assisted by the Chief Executive, Trustees will formulate and regularly review the
organisation’s vision, values, policies and long-term strategy.

WaterAid Trustees will ensure that the organisation complies with regulatory and statutory
requirements and will exercise overall control over the organisation’s financial affairs -
assisted by the Chief Executive and other professional advisers, as necessary. In addition to
compliance with statutory requirements, Trustees have a commitment to the development
and implementation of good practice.

WaterAid Trustees need to be familiar with and keep under regular review the memorandum
and articles of association of the organisation. Any changes should be made in accordance
with constitutional and legal requirements.

In order to develop a working knowledge of the organisation and to give themselves
credibility, Trustees should endeavour to maintain links and keep in touch with the
organisation through regular contacts or visits.

Visits to country programmes or affiliates are expected to be organised by arrangement with

the Chief Executive - unless there is a good reason to believe that the Chief Executive’s
actions are threatening the probity of the organisation.
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Meetings of the WaterAid Board of Trustees

1.

WaterAid Trustees are normally expected to attend four or five meetings a year. Trustees
who are members of committees will be required to attend up to four additional meetings
for each. Dates for meetings are agreed with Trustees in the preceding year.

A set of papers and an agenda is sent out to all Trustees at least five working days before
each meeting to allow time for these to be read in advance. Trustees are expected to
prepare for and contribute appropriately and effectively to meetings.

WaterAid Trustees should bring a fair and open-minded view to all discussions of the board
and should ensure that all decisions are made in the organisation’s best interests.

Trustees are expected to foresee and avoid any conflict of interest. Where one arises, a
Trustee is expected to declare the interest and if the board requires it, to absent themselves
from any discussion or vote taken on the matter. Any transaction under which the Trustee
will benefit either directly or indirectly must have proper legal authority.

Confidential information or material (relating to partners, donors, staff, commercial
business, etc.) provided for, or discussed at a Board meeting should remain confidential and
within the confines of the Board and should not be discussed outside the Trustee body.

Trustees have a responsibility to develop and ensure the maintenance of a properly
constituted, balanced and competent Board. This includes clear procedures for the
selection, election, training, retirement and, if necessary, removal of Trustees, and to ensure
arrangements are followed for recruiting the honorary officers.

Staff

1.

Trustees are expected to understand, accept and respect the difference in roles between
the Board, the Chief Executive and Directors, ensuring that the honorary officers, the Board,
the Chief Executive and the Directors’ team work effectively and cohesively for the benefit of
the organisation, and develop a mutually supportive and loyal relationship.

Policies and strategies agreed by Trustees should be expressed in unambiguous and
practical terms, so that the Chief Executive and staff responsible for implementing those
policies are clear what they need to do. Directions given to the Chief Executive and the staff
should come from the Board as a whole. The honorary officers or a sub-committee of the
Board may be delegated the responsibility for clarifying or interpreting the requirements of
the Board on specific issues.

Trustees should ensure there is a clear understanding of the scope of authority delegated to
the Chief Executive.

Having given the Chief Executive delegated authority, Trustees should be careful -
individually and collectively - not to undermine it by word or action.

Trustees should act fairly and in accordance with good employment and equal opportunities

principles in making decisions affecting the appointment, recruitment, professional
development, appraisal, remuneration and discipline of the Chief Executive and other staff.

Page 12 of 45



A6: Declaration of interests policy

In attracting suitable people onto the Board and into Director posts, WaterAid seeks those who
have the governance and professional skKills required to undertake these roles. Potential Board
members and staff may well be drawn from organisations that have similar aims and values to
WaterAid’s or from a similar community of interest. This along with other interests may bring some
potential for conflict of interest.

WaterAid aims to uphold the Charity Commission's guidelines on the Responsibilities of Charity
Trustees which state that ‘trustees are required to act reasonably and prudently in all matters
relating to the charity and need always to bear in mind that their prime concern is the interests of
the charity. They cannot let their personal views or prejudices affect their conduct as trustee’.

To ensure good governance WaterAid has established a Trustee’s declaration process and a
register of interests. Trustees are expected to

1. sign the Trustees’ declaration when joining the board

2. register any interests that may impact on their work with WaterAid in the register of
interests held by the Company Secretary and update this annually

3. declare any potential for conflict of interest that may arise due to the topics under
discussion at a Board meeting

To ensure openness and transparency and in the interests of good governance, the UK Directors’
Team of WaterAid are also expected to declare and register any interests that may have an impact
on their work with WaterAid.

WaterAid Country Representatives are encouraged to develop suitable declaration of interest
policies within WaterAid country programmes.

Declaration of interests

When joining the Board, Trustees are requested to sign the Trustee declaration to demonstrate
their suitability to join - see Trustee declaration form annexed.

In addition WaterAid Trustees and UK Directors are expected to declare at a Board meeting any
potential conflict of interest that may arise due to the topics under discussion e.g. any financial
interest in the outcome of an agenda item, a competing interest or claim to a common donor or
membership of an organisation.

Where a conflict of interest is declared at a meeting the Chair of the Board will decide whether
this requires the individual to withdraw for the discussion.
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Register of interests

As stated in the Trustee declaration, Trustees are asked to declare any interests that may impact
on their work with WaterAid in the WaterAid register of interests held by the Company Secretary.
Similarly the UK Directors’ Team are expected to register any interests that might impact on their
work with WaterAid. The register of interests will be available to WaterAid’s Trustees and the UK
Directors for inspection and will be maintained in compliance with the Data Protection Act.

Declared interests may include:

connection with the water and sanitation industries

family or close ties with members of WaterAid’s staff or Trustees

relevant self-employment, directorships, trusteeships or equivalent positions and other
appointments or positions of authority

relevant financial interests

Trustees and the UK Directors will be asked by the Company Secretary to update their entries in
the register annually - normally before an AGM.

The Annual Report of Trustees will include a statement indicating that a declaration of interest
procedure is in place and indicating if Trustees have any competing interests.

Gifts

Occasionally Trustees or staff may receive a gift, benefit or an offer of hospitality arising from their
position at WaterAid. It is suggested that any item considered to be of a significant value are
declared to and recorded by the Company Secretary and the register is available for the Board for
review.
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Declaration of Interests

A oonfliot of interest ia any aituation in which a trustee's peronal infeneats, or inter=ats that that they owe to another
Dogy, May (ar May SHDEar o) iNMUENGE OF 3ME0E tne Cruates3 Cediaion MaKINg. Piease ase ‘Connio of Inteneat Falicy
e aisa nitg: o . 5 . iy - R

Membership of organisations, | Detsils of all organizations of which | am a member AND have &

public bodies, etc.

position of general control or management:

Declarstion of imerests of | Please list details of all business interests, company directorships.

immediate family: and trusteeships of immediate family (over 18)
Name: Relationship QOrganisation MNature of
0 me: name interest

Mame:

Position:

Date:

Employrment: Details of all my employers in the last 12 months

Business: Details of all businesses in which | am a partner or sole proprietor
Company Directorships: Details of all companies of which | am a director

Trusteeships: Details of all charities of which | am a trustee:

Declaration: | confirm that |

| have read Waterdid's Governance Manual (including Trustee Code of Conduct and
Declaration of Interests Policy)
Have provided a full CV to WaterAid and am aged over 1B years

Have declared any iction for an office Iving f or disk

Am not an un-discharged banknpt

Have not previ been d from hip of & charity by a Court or by the
Charity Commissioners

Am not under & disqualification order under the Company Directors’ Disqualification
Act 1996

Am, in the light of the above, not disqualified by the Charities Act 1993 (section 72)
from acting as a charity trustee

Undertake to fulfil my responsibilities and duties as a rustee in good faith and in
accordance with English law and the WaterAid Trustees Code of Conduct

Have disclosed all of my financial and non-financial interests and those of

immediate family. | understand that it is my responsibility to disclese to the Company

=t v any additional as they arise and | will specifically notify any such
relevant interest at any meeting at which trustees are required to make a decision as
is i with the W Aid Declaration of Interests Policy and the Trustee Code of
Conduct

Do not have any financial or other interests in conflict with those of Waterdid (either in
person, or through family, busi or employ ions) except those that |
have formally notified in the register of interests.

Signed:.
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A7: Role of the Board of Trustees and role and person specifications
for a Trustee, Chair of the Board and Honorary Treasurer

Role of the Board of Trustees

The purpose

The role of WaterAid's Board of Trustees in the UK is to govern the organisation in line with its vision,
aims and charitable objectives and to provide overall policy direction.

Trustees are responsible for ensuring legal and statutory requirements of a UK charity in
compliance with the Charity Commission guidelinesi.

Key Accountabilities

1. To approve and own the strategic direction for the organisation including its vision, aims and
strategies and to guide WaterAid to achieve its aims in the most efficient and effective
manner consistent with organisational values and approach

2. To take ultimate responsibility as per the Memorandum of Association for controlling the
management and administration of the charity while delegating management to the Chief
Executive.

3. To follow the WaterAid Trustee code of conduct.

4. To regularly monitor the context and operating environment in which WaterAid works and to
address emerging issues that may impact on strategy, implementation of plans or
reputation with key stakeholders.

5.  To ensure that the organisation functions within the legal and financial requirements of a
registered charity - industrial, financial, charitable, health and safety, data protection etc.

6. To ensure that the policies, plans and budgets of the organisation are in keeping with its
aims.

7. To approve strategic plans, budgets, reserves policy and position and authorisation limits.

8. To ensure that the organisation has the resources, both human and financial, to achieve its
aims.

9. To approve annual budgets and multi year budget projections and to monitor progress
against these and to ensure that the organisation is managing cash flow and reserves
prudently.

10. To ensure an ongoing risk assessment and management process is in place across the
organisation that is informing policies, procedures and plans and that Trustees are updated
on this and advised of any significant changes as they occur.

11. To monitor and evaluate the progress of the organisation against its strategic aims,
objectives and financial targets.

1 Charity Commission for England and Wales, Publication CC3 — Responsibilities of Charity Trustees
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12. Approve annual reports and accounts for WaterAid.

13. To ensure that annual audits are carried out across the organisation and reported to the
Audit Committee and that reports from this committee are considered by the Board as a
whole.

14. To ensure that a register of fraud is held and made available to all trustees and that serious
fraud is reported to the Board as a whole and investigated.

15. To employ and supervise a Chief Executive and delegate to him/her the management of the
organisation.

16. To sit on appraisal, recruitment and disciplinary panels as required.

17. The Chair of Trustees, supported by the Nominations Committee and the Chief Executive is
responsible to ensure that the processes of governance are carried out effectively e.g.

= Trustee selection, induction and review to ensure a mix of governance skills and a
diversity of membership;

= evaluation of performance of the Board to undertake the duties as described above;

= ensuring other sub committees of the Board are constituted appropriately and are
effective as necessary for good governance e.g. the Audit Committee and Nominations
Committee

= Board meetings are held regularly and minuted

18. To provide advice and guidance in subject areas where the Trustee has particular expertise
to the Board and Chief Executive where appropriate.

19. To ensure that a process for declaring interests is in place.
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Trustee role description and person specification

The role

The following qualities and skills are sought in WaterAid's Trustees. Overall a willingness to work
together as part of a Board committed to helping WaterAid achieve its aims is critical.

Essential

1. Committed to WaterAid’s vision, mission and values and a way of working that demonstrates
this. Able to communicate this enthusiasm to others.

2. A good understanding and acceptance of the legal duties, liabilities and responsibilities of
trustees and clear on the difference between governance functions and management
functions. Previous Board experience is desirable.

3. Able to work well as part of a diverse team of trustees.

4. Strong environmental and strategic awareness and experience of high level strategy
development.

5. Agood communicator with excellent leadership and interpersonal skills, able to both empower
and challenge supportively.

6. Well networked and willing to engage with contacts and/or fulfil an ambassadorial role for the
benefit of WaterAid.

7. An understanding of the context in which WaterAid works (and a willingness to learn more)
with an interest in international affairs.

8. Able and willing to devote the necessary time to the role and a willingness to travel outside

the UK to visit WaterAid’s programme work.

Term of office

The term of appointment is for three years with the possibility of renewal for a further three years.
Trustees work on a pro bono basis, and are asked to give around 10-15 days a year to WaterAid.

The following qualities and skKills are sought in WaterAid's Trustees. Overall a willingness to work
together as part of a Board committed to helping WaterAid achieve its aims is critical.
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Chair of the Board of Trustees role description

Purpose

To provide strategic leadership to WaterAid in collaboration with the Chief Executive and the
Board of Trustees.

To inspire the Board, Chief Executive and those within and outside of WaterAid through the
promotion of the organisation’s vision, mission and values. To oversee development and delivery
of the charitable aims through the strategic plan, as agreed by the Board.

The Chair of the Board of Trustees represents WaterAid UK on the Board of WaterAid
international.

Specific responsibilities

1.

2.

7.

To undertake the duties of a Board member (see WaterAid Trustee role description)

To Chair the Board in particular by:

Giving direction to policy and strategic decision making

Ensuring that the Board makes clear decisions on strategy, policy, financial stewardship
and risk exposure

Monitoring the implementation of the Board decisions

Planning the annual cycle of meetings with the Chief Executive

To monitor the performance of the Board, its members, and the Chief Executive.

To develop the Board and to ensure that members are properly inducted and supported.

To update and monitor the code of conduct for Board members and the scheme of
delegation for the Chief Executive.

On behalf of the Board to supervise and appraise the Chief Executive and delegate to the
Chief Executive the management of the organisation.

To represent the organisation when appropriate.

Term of office

The term of the Chair is three years. A maximum of two terms can be served. In occasional
circumstances this may be extended to ensure continuity.

Chair of the Board of Trustees person specification

1.

2.

A commitment to the mission, aims and ethos of WaterAid.

A proven track record of leading a large organisation in the public, voluntary or commercial
sectors such as Chair, Chief Executive or Director.

A good understanding of the social, economic and political context in which WaterAid works
and a willingness to further develop this understanding.

Page 19 of 45



10.

11.

12.

13.

14.

Able to effectively Chair a diverse Board of Trustees in governing a complex international
organisation and commitment to the importance of diversity as part of good governance.

Understanding and ability to promote effective governance practices in the context of a
registered UK charity.

Excellent networking with a record of achievement and willing to engage with contacts for
the benefit of WaterAid.

Highly credible, a natural communicator and ‘people person’. Able to inspire audiences
(staff, supporters etc) with clear and compelling messages about WaterAid.

The ability and willingness to represent the charity and to play an ambassadorial role with
policy makers, supporters and others.

The confidence and ability to provide support to Trustees and to evaluate the performance
of the Board.

The ability to provide supervision and guidance to the Chief Executive and to work
collaboratively in developing and implementing the strategy and monitoring performance of
the organisation.

Independence of thought and judgement with a willingness to accept and promote
democratically made decisions of the Board irrespective of personal opinion.

Time and enthusiasm to dedicate to the role of Chair. The commitment to prepare for and
attend four full Board meetings each year plus the Annual Supporters Meeting and Board
sub-committee meetings; to represent the organisation regularly; and to interact with the
Chief Executive for supervisory meetings on a monthly basis and in between as required and
to conduct their annual performance review.

A willingness to travel overseas to visit WaterAid’s work

A commitment to the Trustees’ code of conduct.
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Honorary Treasurer role description and person specification

The role

To govern WaterAid in line with its charitable objectives and to maintain oversight of the
organisations financial affairs on behalf of the Board of Trustees.

To provide guidance to the Board of Trustees, Chief Executive, Director of Finance and IS and
other Directors on financial stewardship of the organisation in line with the strategic aims.

Specific Responsibilities

1.

To oversee WaterAid’'s compliance with statutory requirements relating to the accounts of a
company limited by guarantee and a registered charity before these are presented to the
Board of Trustees.

To oversee the presentation and content of WaterAid’s organisational budgets,
management accounts and long term forecasts to ensure these are appropriate to a
company and a charity.

To be a sounding board for the Director of Finance and IS and to work in partnership with
the Executive.

To draw any major financial concerns to the attention of the Board of Trustees and Chief
Executive

To support the review of the reserves and risk management policies.
To propose and monitor the investment policy in line with WaterAid’s Ethical Policy

To meet with the external auditor and Head of Internal Audit without the Director of Finance
and IS at least once annually

To attend the Audit Committee meetings as requested by the Chair of the Audit Committee.

To present the accounts to the Annual General Meeting and draw attention to the important
points.

Terms of Office

1.

2.

3.

The Honorary Treasurer will normally hold office for a term of three years.
Usually a maximum of two terms can be served.

The Honorary Treasurer is accountable to the Board of Trustees.

Honorary Treasurer Person specification

The person specification for the Honorary Treasurer includes the essential criteria for all WaterAid
Trustees as well as specific skills relevant for the role.
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Specific skills required for Honorary Treasurer

1.

2.

Professional background in accountancy

Experience of financial management in a large organisation at senior level and in a
decentralised international organisation

Experience of investment and understanding of this in a charity context

Experience of overseeing risk management - preferably in a not for profit organisation
Understanding of the management and legal requirements of a UK registered charity
Experience of managing complex contracts and contractual liability

Prepared to make difficult and demanding recommendations to the Board

Good coaching and mentoring skills to support the Director of Finance and IT.

Previous experience as a trustee of a charity
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A8: Terms of reference for the Audit, Nominations and Remuneration
Committees

Terms of reference for the Audit Committee

General responsibilities

1.

The Audit Committee is a sub-committee of the full Board and is required to retain a certain
amount of independence. It needs to decide what areas it will review without interference
from staff members or other Board members.

The role is to oversee all systems, controls and processes that may have an impact on the
Charity’s ability to meet its aims. The Audit Committee ensures that:

. Effective audit functions are in place (both external and internal)

. Adequate risk management processes are in place

. An adequate internal control environment is established

. Arrangements are in place to ensure compliance with SORP

= WaterAid’s financial management processes are operating effectively.

Specific responsibilities of the Audit Committee

1.

To consider all aspects of the external audit, including periodic tendering, appointment and
remuneration of the external auditor; the nature and scope of the statutory audit; the
recommendation of audited financial statements to the Board; and the discussion of issues
raised in the external auditor's management letter.

To ensure the annual financial statements are true and fair and conform to accounting
standards and that accounting policies are appropriate and applied consistently.

To review the performance reported in the Trustees’ Annual Report and ensure that this is a
true reflection of the charity’s performance.

To review all reports prepared by the external auditor and agree the programme of work
proposed by management to address issues raised.

To review the process for awarding non-audit work to the external audit firm and ensure that
potential conflicts of interest are managed in the best interests of the charity.

Review of internal controls

1.

To consider all aspects of the internal audit, including the independent review of systems
and controls, the development of the nature and scope of the internal auditor’s work
programme, and the monitoring of management in implementing recommendations raised
by the internal auditor.

To monitor the compliance of WaterAid with applicable law and regulation, as well as the
Charity’s own policies and procedures.
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Review of risk management processes

1.

2.

3.

To monitor the assessment of risks to which the organisation is exposed, to ensure this is
kept up to date and to ensure that management are charged with implementing controls to
mitigate these risks.

To ensure that the risk management processes are adopted across the whole charity.

To review the risk assessment process from time to time to ensure that this is effective.

Additional duties

As WaterAid does not have a Finance Committee of the Board, the Audit Committee plays a role in
financial governance and considers policies and recommendations as suggested by the Chief
Executive and Director of Finance and IS before these are put to the Board for approval. For

example:
a. Investment policy
b. Reserves policy
c. Changes to accounting policy.
d. Review forecasts, financial assumptions, ratios and sensitivity analysis

Review and evaluation

The Audit Committee is also responsible for

Reviewing the operation of internal and external audit and the adequacy of the level of
assurance gained from the combined activities of both.

Reviewing the performance of the Audit Committee and assessing where change may be
needed.

Membership

1. The Audit Committee is a sub-committee of the Board of WaterAid, and reports directly to
the Board.

2. Committee members shall be appointed by the Board and shall consist of at least three
Board members.

3. The Honorary Treasurer shall be an ex-officio member of the Audit Committee.

4.  The Committee has the power to co-opt up to three members.

5.  The Committee may appoint an External member of the Committee to provide an additional
external and independent perspective. The External member of the committee is not a
Trustee of the Board.

6. A quorum shall be two members.

7. Members are appointed on an annual basis. This term can be renewed up to the maximum

term of six years.
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8.

9.

The Chair of the Committee shall be appointed by the Board.

The Chair of the Board cannot also be the Chair of the Audit Committee nor can the
Honorary Treasurer.

Attendance and frequency of meetings

1. The Audit Committee will meet at least twice a year — one of these meetings would include a
session looking at the Trustees’ Report and audited accounts.

2. The Chief Executive, Director of Finance and IS, the Head of Internal Audit and the Honorary
Treasurer shall normally attend meetings. Other Board members shall also have the right of
attendance.

3. Atleast once a year the Audit Committee shall meet with the external auditor without
members of management present.

4. Meetings of the Audit Committee can be called at any time should the Chair of the Board,
Chair of the Audit Committee, Head of Internal Audit, or Chief Executive consider this is
necessary.

5.  Atthe beginning of each meeting the Audit Committee will meet with the Head of Internal
Audit without other staff members present.

6. Members should declare their interest in any agenda item at the beginning of the meeting to
ensure there is no conflict of interest as is consistent with WaterAid’s declaration of
interests policy.

Reporting

1. The Audit Committee will formally report back to the Board after each meeting by providing
minutes of each meeting.

2. Details of significant decisions taken will be made available to all relevant parties.
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Terms of reference for the Nominations Committee

Purpose

1.

The Nominations Committee exercises general oversight concerning matters pertaining to
the structure, composition and effectiveness of WaterAid’s Board and its Committees.

Membership

1.

The Committee has a membership of a maximum of five and a minimum of three members
of the Board of which the Chair and Deputy Chair are permanent members.

2. The Chief Executive (CE) of WaterAid is a permanent invitee to the Committee’s proceedings.
However the Committee will always hold part of the meeting without the CE.

3. The Committee meets twice a year on average.

4. Three members of this committee constitutes a quorum

Tasks

The remit of the Committee covers the following issues:

1.

10.

To ensure WaterAid has a board with the right competencies, skills and experience,
numbers of trustees and diversity to assist WaterAid to develop and deliver on ambitious
strategies for the future.

To oversee the tenure of members of the Board of Trustees and maintain a record of
attendance of members of the Board at meetings.

Regular reviews (carried out in consultation with members of the Board) of the qualities and
skills required by Trustees individually and the Board as a whole to ensure good governance.

Selection of new members of the Board to fill vacancies as and when members retire.
Induction and training of Trustees as appropriate.

Selection of members of the Board to its committees - currently the Audit; Remuneration
and Nominations - for approval by the Board.

Proposals regarding ways in which ex-members of the Board can be kept engaged with
WaterAid’s work and the promotion of its objectives.

An annual evaluation of the effectiveness of the Board and its Committees
Oversight of the declaration of interests policies and procedures
Recommendations from the Nominations Committee relating to all the above tasks, as

applicable, are made to the Board of Trustees for ratification, nomination or approval as the
case may be.
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Terms of reference of the Remuneration Committee

Purpose

1.

To provide assurance to the Board that WaterAid has an effective Global People Strategy in
place which supports the delivery of our overall Global Strategy, promoting an effective, high
performing and diverse workforce.

2. To oversee issues relating to the remuneration of staff globally, with specific responsibility
for making recommendations to the Board regarding global remuneration policy and the
CE’s remuneration.

Membership

1. The Committee is made up of the Chair and Treasurer of the Board and (as a minimum) one
other Trustee as agreed by the Board as a whole. Committee members are sought with
expertise in remuneration and employee engagement.

2. The Chair of the Board chairs the Committee.

3. The Chief Executive and the Director of Human Resources are normally in attendance -
except when the discussions relate to their own salary and conditions.

4. The Committee normally meets once a year before the March Board meeting (where annual
budgets are approved) and additional meetings may be called as required.

5. A quorum is two members

Specific responsibilities

1.

To provide assurance to the Board that WaterAid has an effective Global People Strategy in
place and that its overall approaches to people management support the delivery of
WaterAid’s strategic aims.

To approve any changes to WaterAid’s global remuneration policy and principles, and
recommend these to the Board. To assure the Board that WaterAid’s global remuneration
policies and principles are being applied.

To review the Chief Executive’s remuneration at least annually, and make recommendations
to the Board. To advise the Chief Executive regarding the Directors’ remuneration.

To review and recommend to the Board the succession plan to the CE’s position, and ensure
the CE has a succession plan for key posts.

To advise the Chief Executive and Director as on key people and organisational
development issues.
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A9: Role description and person specification for the Chairs of the
Audit and Nominations Committees

Chair of the Audit Committee role description and person specification

Introduction

The term of the Chair is three years. A maximum of two terms can be served. In occasional
circumstances this may be extended to ensure continuity.

The Nominations Committee of the Board suggests a Trustee to the Board to become the Chair of
the Audit Committee.

Purpose

To chair the Audit Committee in fulfilling its obligations as detailed in the terms of reference for
the Audit Committee.

Specific duties

The Chair of Audit Committee is delegated responsibility with the Chief Executive for approving
and signing the Audit Engagement Letter.

Person specification

The person specification for the Chair of the Audit Committee includes the essential criteria for all
WaterAid Trustees as well as specific skills relevant for the role.

Essential

1. Professional background at director level or in audit or accountancy
2.  Experience of audit in a large organisation at senior level
3.  Prepared to make difficult and demanding recommendations to the Board

4.  Experience of risk management
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Chair of the Nominations Committee role description and person
specification

Introduction

The term of the Chair is three years. A maximum of two terms can be served. In occasional
circumstances this may be extended to ensure continuity.

The Board nominates the Chair of the Nominations Committee and it is customary for this to be
the Chair of the Board.

Purpose

To chair the Nominations Committee in fulfilling its obligations as detailed in the terms of
reference for the Nominations Committee.

Person specification

The person specification for the Chair of the Nominations committee includes the essential
criteria for all WaterAid Trustees as well as specific skills relevant for the role.

Essential
1. Understanding of the requirements of good governance in a UK registered charity

2. Ability to guide the Committee in the selection and development of the Board of Trustees
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A10: Scheme of delegation and Schedule of Reserved Powers

Scheme of delegation: Board of Trustees to Chief Executive

1.

Introduction

This scheme of delegation sets out the authority delegated by the Board of Trustees of WaterAid
to the Chief Executive. It refers to the job description of the Chief Executive and addresses a
number of areas that require more detailed operational procedures to enable accountable,
effective, and efficient leadership and management of WaterAid.

2.

2.1

2.2

2.3

24

25

2.6

2.7

3.1

3.2

3.3

Policy framework

WaterAid is registered as a company limited by guarantee and a registered charity in
England and Wales and abides by the guidelines for the operation of charities.

The WaterAid Chief Executive will draw to the attention of the Chair and Board of Trustees
any need to update governance procedures to comply with changes to the operating
context.

In consultation with the Board the Chief Executive will develop and implement the strategy
for the organisation based on WaterAid’s vision. The strategy will be developed in
consultation with the country programmes, Directors’ Team and external stakeholders and
is based on the context in which WaterAid operates.

The Chief Executive will prepare annual and long term plans and budgets for WaterAid,
with the Directors’ Team, for approval by the Board based on the strategy/strategic plan.

The Chief Executive will be responsible for reviewing the longer term organisational plans
every 12 months to ensure that its objectives, targets and projections remain relevant to
the contemporary operating conditions.

The Chief Executive is responsible for ensuring the organisation is assessing and
managing organisational risk on an ongoing basis and reporting the findings to the Board
in conjunction with the findings of the Audit Committee.

The Chief Executive and Director of Finance and IS will provide regular reports detailing
income and expenditure against the approved organisational budget to the Honorary
Treasurer and to the Board at the quarterly meetings. Any concerns that arise outside of
the reporting schedule will be drawn to the attention of the Honorary Treasurer of the
Board.

Scheme of delegation

This scheme of delegation provides the authority to the Chief Executive to manage the
plans, budgets, property and staffing resources of WaterAid within this policy framework.

The Chief Executive is the senior manager of WaterAid and is responsible for advising the
Board when it is determining policies and priorities and to ensure that these policies and
priorities are implemented effectively.

As a rule the Board will determine high-level or strategic policies. The Chief Executive has
delegated authority to determine everyday policies.
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3.4

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.9

4.10

The Chief Executive operates within WaterAid’s policies and priorities agreed by the Board.
The Chief Executive has delegated responsibility for the effective and efficient
management of the organisation.

Finance

The Chief Executive supported by the Director of Finance and IS will present to the
December meeting the long term operational and financial rolling plans and budgets and
the annual budget for the coming year along with a risk assessment and statement on
reserves.

The Chief Executive will submit a detailed annual income and expenditure budget to the
March Board meeting for the coming financial year based on the approved long term plan
and budgets (for approval by the Board of Trustees).

The Chief Executive is delegated review and approval of quarterly income re-forecasts and
six monthly departmental re-forecasts. A quarterly update on financial performance
(including income and expenditure, balance sheet, cash flow and reserves information)
and six month re-forecasts will be provided to the Board of Trustees by the Chief Executive.

The Chief Executive is delegated authority to vary the 3 year financial allocations by a total
amount not exceeding 10%. Any variation in excess of this must be approved by the Board
of Trustees.

The Chief Executive is delegated authority for expenditure less than £1,000,000 for single
transactions or contracts, if within the approved expenditure budget. For items outside the
budget the Chief Executive requires approval of the Chair and another trustee (who shall

not be the Chair of Audit Committee or the Treasurer) for any transactions over £250,000

The Chief Executive is delegated responsibility for entering into partnership agreements
with low risk partners up to £1m and high risk partners (as identified on the risk review
process and logged on the risk register) up to £250Kk. If the total of agreements exceeds
these bands the Chief Executive requires approval of the Chair and another trustee (who
shall not be the Chair of Audit Committee or the Treasurer).

The Chief Executive is delegated responsibility for entering into lease agreements up to 5
years. Lease agreements in excess of this period require the approval of the Honorary
Treasurer.

Opening of new bank accounts requires a resolution signed by the Chief Executive and the
Director of Finance and IS. Operational responsibility for banking is delegated to the Chief
Executive.

The Chief Executive is delegated responsibility with the Chair of Audit Committee for
approving and signing the Audit Engagement Letter.
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5.

5.1

5.2

5.3

5.4

5.5

5.6

6.1

7.1

7.2

Recruitment and management of staff

The Board of Trustees delegates the approval of the staffing establishment of WaterAid to
the Chief Executive.

The Chief Executive will advise the Board of Trustees of the projected staffing
establishment in the long term and annual plans.

The Chief Executive will report on staffing establishment annually to the Board of Trustees.

The recruitment of the Chief Executive will be the responsibility of the Board. Support,
management and appraisal of the Chief Executive will be the responsibility of the Chair
reporting as appropriate to the Board.

Subject to the policies and procedures detailed in the Staff Handbook, the Chief Executive
will be responsible for the guidance, support and supervision of staff.

Overall pay and rewards policy will be agreed by the Board. The Chief Executive will
determine details of its application, except in the case of his/her post when the Board
through the Chair will determine its application. The Remuneration committee will be
consulted by the Chief Executive regarding Directors’ salaries.

Public relations

The Board delegates to the Chief Executive the role of principal spokesperson for
WaterAid. This role will be exercised within the policies and procedures of the organisation.
The Board will refer all media enquiries to the Chief Executive except those dealing with
the Board and its governance in which case the Chair and another trustee (who shall not
be the Chair of Audit Committee or the Treasurer) will also be consulted.

Further delegation

The Chief Executive may, for the efficient management and proper operation of WaterAid,
delegate any or all of the responsibilities contained within this scheme to other senior
employees. This further delegation of responsibilities does not release the Chief Executive
from overall responsibility as the most senior manager of WaterAid accountable to the
Board.

A statement of financial delegation is part of the WaterAid financial procedures and
manuals.
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8.

8.1

8.2

9.1

9.2

Reportable events

The Chief Executive will be expected to ensure that the Head of Internal Audit reports any
irregularity that involves significant risk to the organisation e.g. fraud, deception,
mismanagement or misbehaviour that is likely to lead to significant financial loss or
liability, loss of life or sickness or any other potential reputational damage to the Chair of
the Audit Committee.

The Chief Executive is also expected to report any irregularity that involves significant risk
to the organisation - as described above - to the Chair of the Board. Appropriate reporting
will then be made to the Board.

Term

This scheme of delegation will be reviewed regularly to ensure it is relevant to the
circumstances of the day.

The Board at its sole discretion may revoke this scheme of delegation or any part thereof
at any time.

Page 33 of 45



Schedule of Reserved Powers for the Board of Trustees

1.

1.1

1.2

2.1

2.2

2.3

24

25

2.6

2.7

2.8

2.9

2.10

211

Statement of reserved power

WaterAid’'s Scheme of Delegation of Authorities requires a schedule showing decisions
reserved for the Board of Trustees. This schedule shall cover principle business activities
and functions only.

In order to carry out its role, the Board of Trustees has determined those matters that it
wishes to have referred to it for information and decision making purposes.

Strategy, Management and Governance

To approve and own the strategic direction for the organisation including its vision, aims
and strategies and to guide WaterAid to achieve its aims in the most efficient and
effective manner consistent with organisational values and approach

To take ultimate responsibility as per the Memorandum of Association for governance
and management of the charity whilst delegating operational management to the Chief
Executive.

To approve multi year plans and budget projections, to monitor progress against these
and to approve any material changes (defined as in excess of 10% of 3 year budgets)

To monitor and evaluate the progress of the organisation against its strategic aims,
objectives and financial targets (including cashflow and reserves) by review and analysis
of the quarterly reports received from the Chief Executive.

To maintain oversight of WaterAid’s operations ensuring:

= Competent and prudent management

= Sound planning

= An adequate system of internal control

= Adequate accounting and other records

= Compliance with statutory and regulatory obligations.

To ensure that the organisation functions within the legal and financial requirements of a
registered charity - industrial, financial, charitable, health and safety, data protection etc.

To regularly monitor the context and operating environment in which WaterAid works and
to address emerging issues that may impact on strategy, implementation of plans or
reputation with key stakeholders.

To approve any extension of WaterAid’s activities into new business or geographic areas
(including the approval of new countries that WaterAid wishes to work in).

To approve any decisions to cease to operate all or any material part of WaterAid’s
business

To ensure that the organisation has the resources, both human and financial, to achieve
its aims.

To ensure that a process for declaring interests is in place.

Page 34 of 45



2.12

2.13

2.14

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

5.1*

5.2

To follow the WaterAid Trustee code of conduct.
To receive annual Health and Safety Assessment

To approve the reserves policy for WaterAid
Structure and Capital

To decide on any major changes to WaterAid’s corporate structure

To make any decisions on changes to WaterAid’s status as a company or registered
charity

Financial Reporting and Controls

To ensure an ongoing risk assessment and management process is in place across the
organisation that is informing policies, procedures and plans and that Trustees are
provided with formal updates on this process and the outcomes and advised of any
significant changes as they occur.

To ensure maintenance of a sound system of internal control and risk management
including:

= Receiving reports on, and reviewing the effectiveness of, WaterAid’s governance, risk
and control processes to support its strategy and objectives.

= Approving an appropriate statement for inclusion in the annual report.

= Receive Audit Committee’s recommendation on the review of the external auditor’s
management letter and the Internal Audit annual assurance report and management
responses to the matters raised in these.

To approve annual reports and accounts for WaterAid and WaterAid Trading Ltd.

To ensure that a register of fraud is held and made available to all trustees and that
serious fraud is reported to the Board as a whole and investigated.

To agree Memoranda of Understanding, MOUs or agreements with affiliates such as
WaterAid America and Australia and monitor and review their governance, strategies,
operations and outcomes.

To approve write off of bad debts or repaid funding in excess of £250,000
Commitments

To approve contracts which are a material departure from practice strategically and/or are
of significant high risk (as identified in the risk register) or by reason of size (as per the
Scheme of Delegation of Authorities.

To approve investments outside of those delegated to the Chief Executive in WaterAid's
Investments Policy.
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6.1

6.2

6.3

6.4.

7.1

7.2

8.1

8.2

8.3

8.4

8.5

Board of Trustees’ membership and other appointments

To select a chair and other honorary officers of the Board of Trustees and ensure
adequate succession planning in place for these roles

To employ and supervise a Chief Executive and delegate to him/her the management of
the organisation.

The Chair of Trustees, supported by the Nominations Committee and the Chief Executive
is responsible to ensure that the processes of governance are carried out effectively e.g.

= Changes to the structure, size and composition of the Board of Trustees

= Trustee selection, induction, review and rotation and ensuring a mix of governance
skills and a diversity of membership;

= evaluation of performance of the Board to undertake the duties as described above;

= ensuring other sub committees of the Board are constituted appropriately, have the
right membership and chair and are effective as necessary for good governance

= Board meetings are held regularly and minuted

=  Appointment or removal of a company secretary

=  Appointment, re-appointment or removal of the external auditors to be put to the
members for approval

= Appointments to the boards of any subsidiary companies

To provide advice and guidance in subject areas where the Trustee has particular
expertise to the Board and Chief Executive where appropriate.

Communication

Approval of resolutions and corresponding document to be put forward to Members at
the Annual General Meeting.

The Chair and another trustee (who shall not be the Chair of Audit Committee or the

Treasurer) will approve press releases concerning matters relating to the Board of
Trustees

Remuneration

Determining the remuneration policy for the Chief Executive and Directors Team.
Appointment, appraisal, disciplining and dismissal of the Chief Executive.

Major changes to WaterAid’s pension scheme

To sit on appraisal, recruitment and disciplinary panels as required

Approving the annual UK cost of living increase
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Al11: Trustee and Board performance appraisal form

Trustee name:

Date of completing form:

Date last (re)elected to the Board:

Date joined WaterAid’s Board:

Attendance record at Trustee meetings since last (re)election: __ out of __ meetings

Brief description of level of contact with other WaterAid Trustees and WaterAid Chief Executive
and Directors between Trustee meetings:

1. Self-appraisal of personal effectiveness

Please consider the following points and make your own comments under each question,
providing a ranking where 5 is excellent and 1 poor. Thank you.

Considerations Ranking
1-5
1 How do you rate your contribution to WaterAid’s governance?
2 WaterAid’s code of conduct for Trustees is attached. In the light of this,

are there any matters relating to your situation that you feel you should
highlight to the Chair?

3 Do you have sufficient opportunity to read the WaterAid Trustee papers
and prepare for meetings?

4 Are you a willing and enthusiastic promoter of WaterAid?

5 What would help you to work more effectively with the Chair of the Board,
other Board members and the Chief Executive?

6 General reflections and comments on your term on the Board to date

7 Only for Trustees coming to the end of their three year term. Please
indicate if you are interested in standing for a further term and, if so, how
long beyond your next term you feel you should remain on the Board.

8 Other comments
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2.

Evaluation of effectiveness of WaterAid’s Board of Trustees

Please consider the following points and make your own comments under each question,
providing a ranking where 5 is excellent and 1 poor. Thank you.

Considerations Ranking
1-5

1 Do you have any views on how the WaterAid Board can improve its
governance processes?

2 How would you rate the Board’s understanding of WaterAid’s vision, aims
and programmes of work? Do you wish to suggest any areas for
improvement?

3 Are the roles of the Chair, other Trustees, the Chief Executive and
Directors’ Team clear?

4 To what extent does the Board focus on strategy, policy and governance
rather than on management issues?

5 Does the Board represent the organisation effectively to its stakeholders?

6 Does the Board monitor performance effectively and evaluate progress
toward strategic goals?

7 Does the Board have a good working relationship? How could this be
enhanced?

8 Does the Board have a good working relationship with the Chief Executive
and with staff through the Chief Executive? How could this be enhanced?

9 How effectively does the Board evaluate, challenge, motivate and develop
the Chief Executive?

10 | Other comments
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A12: Trustee induction, travel and expenses
Induction

WaterAid aims to provide Trustees with the induction and support to carry out their role
effectively.

On joining the Board a Trustee will be provided with a copy of the UK Governance Manual and
referred to our website, www.wateraid.org which contains a wealth of material about our work.

Formal induction sessions are organised by the UK office to take Trustees through the history,
legal structure, vision, values, strategy and plans of the organisation and an overview of the
management and governance functions.

Trustees are also encouraged to take advantage of the materials provided by the Charity
Commission on their website and of the various networking and training opportunities
provided by the sector.

Programme visits

Travel to visit WaterAid’s programmes and partners is an important part of Trustees’
understanding of the issues facing our staff and partners and of the work in country.
Furthermore this provides a valuable opportunity for staff and partners to meet Trustees.

Trustees travel on behalf of the Board. The Chair in liaison with the executive - the Director of
International Operations, the Director of Communications and Fundraising and the Chief
Executive - is responsible for making sure opportunities are sought for visits at a time that is
viable for the country programmes.

The Chair encourages each Trustee to visit a country programme at WaterAid's expense once
in their first term of office (three years) as a familiarisation visit and once in their second term
for a stated purpose that will add value to the governance of WaterAid.

The Chair of the Board and the Deputy Chair are encouraged to visit a country programme in
their first year in post if possible, unless they have already visited as a Trustee or in another
capacity.

Trustees are expected to travel under the same terms as other staff members e.g. economy
class air travel, advanced purchase economy train tickets etc. and to stay in modest yet safe
and secure accommodation. If Trustees wish to upgrade their travel and accommodation
standards themselves this is of course their choice.

Expenses

Under charity law Trustees cannot receive any direct or indirect benefit from WaterAid.
However reasonable expenses incurred as a result of carrying out Trustee responsibilities are
not classed as Trustee benefits.
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Trustees can be reimbursed reasonable out-of-pocket expenses incurred as a result of
attending Board meetings, sub committee meetings, official visits to country programmes or in
carrying out their duties as requested by the Chair of the Board.

All expenses should be accounted for in a manner consistent with WaterAid’s financial
procedures.

Valid reimbursement of expenses includes:

= The reasonable cost of traveling to and from Trustee and sub committee meetings and
on charity business

= The reasonable cost of childcare or dependent care whilst attending Trustee meetings

. The costs of postage and phone calls on charity business

= Communications support e.g. the cost of making documents available in Braille or in
another language

= The costs of accommodation and subsistence whilst attending Trustee business

NB Difficulties can arise when it is not clear that the expense is wholly and exclusively incurred
for the benefit of the charity. Charity lawyers have indicated that grey areas include travel
abroad related to the work of the charity e.g. a programme visit where a Trustee stays on for a
private holiday. In such cases reimbursable costs need to be linked with the primary purpose
of travel.

It is suggested to Trustees who kindly wish to contribute to WaterAid for the cost of a visit do
this as an unrelated gift.

Health and insurance

Trustees are encouraged to consult their own medical adviser before traveling to ensure they
carry sufficient prescribed medication with them, are fully immunized and take protective
measures to combat the incidence of iliness or tropical diseases while traveling. An
appointment can be made before or after a trip with the specialist medical centre Interhealth
if Trustees would find this helpful.

WaterAid has travel insurance covering people traveling on business.
General

Tickets and travel arrangements can be organised by WaterAid.
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B2: Trustees’ terms of office

WaterAid Board of Trustees as at October 2016

Office bearers

Name Role on the Board Appointed at AGM
Tim Clark Chair of the Board 2013
Rosemary Carr Deputy Chair 2014
(appointed to the Board in
2011)
Peter Newman Treasurer 2013
Steve Vaid Chair of the Audit Committee 2015

Other Trustees

Name

Role on the Board

Appointed at AGM

Christiane Wuillamie Board member 2011
Clarissa Brocklehurst Board member 2011
Richard Flint Board member 2011
Christopher Loughlin Board member 2012
Anna Segall Board member 2013
Myriam Sidibe Board member 2015
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C4.: Diversity and equality policy

WaterAid recoghises the value of having a diverse group of people involved in the
organisation, and wishes to use the differences that people bring with them as a resource in
the furthering of our aims and objectives.

WaterAid sees diversity as the visible and invisible differences between people - such as
gender, race, ethnic or national origin, physical ability, sexual orientation, age, social class,
language, religion, education and family/marital status — and recognises that these
differences can lead to different ways of thinking, behaving, communicating and working.
WaterAid believes that these differences enrich the organisation.

WaterAid will work to ensure that its Trustees, staff and volunteers have equal opportunities to
achieve their full potential in carrying out their activities. In the international context in which
WaterAid operates there may be occasions when the local application of this policy may be
constrained in practice, but any such situation must be clearly justifiable and based solely on
operational realities.

WaterAid will not tolerate:

. any unlawful or unjustifiable acts of discrimination
= any form of harassment on any grounds

Where such discrimination or harassment occurs action will be taken under the Disciplinary
procedure, and may include dismissal for serious offences.

WaterAid is committed to developing a programme of action to promote diversity and equality,
to monitoring our progress in this area and to sharing this information with staff. This includes
promoting an inclusive working environment that is suitable for the effective working of all.

The Chief Executive is responsible for ensuring that this policy is implemented. In keeping with
WaterAid’s ethos and principles, it is expected that all staff, Trustees, volunteers and
consultants become familiar with the policy and ensure that their language, behaviour and
practice are consistent with its requirements.
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C6: Risk Assessment and Management Policy

WaterAid’s vision is of a world where everyone has access to
safe water and sanitation.

Our mission is to transform lives by improving access to safe water, hygiene and sanitation in
the world's poorest communities. We work with partners and influence decision-makers to
maximise our impact

Collaborative

We will maximise opportunities
to deliver our strategy with the
greatest impact, through taking

managed risks, whilst at all
times protecting our reputation
and the safety of our people,

1.1 International development, by its very nature, carries a degree of inherent risk.

Always
learning

1. Introduction

1.2  Risk can be defined as the combination of the probability of an event and its
consequences?. Risks can be positive and relate to the taking of opportunities and can
be negative and relate to undesirable outcomes.

1.3 In order for WaterAid to achieve our mission of transforming lives by improving access
to safe water and sanitation in the world’s poorest communities it is necessary for us to
take managed risks and to capitalise on opportunities.

1.4  WaterAid is risk averse when it comes to the protection of our reputation and the safety
of our people and will take managed risks in respect of investing in our work and in
developing the organisation to have greater impact.

2 ISO/IEC Guide 73
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1.5

1.6

1.7

2.1

2.2

2.3

24

25

WaterAid has a risk assessment and risk management process consistent with good
management practice and benchmarks this against industry standards.

The categories of risk are defined as financial and legal, strategic, operational and
hazard in line with the Institute of Risk Management definitions.

Trustees are statutorily responsible for ensuring that risk assessment and
management processes are in place.

Procedure for monitoring and reviewing risk

Statutory responsibility for the management and control of WaterAid rests with the Board
of Trustees.

The Trustees delegate day to day risk management to the Chief Executive and holds
the executive to account for ensuring that the right processes are in place to fulfil their
statutory role. Trustees need to assure themselves that management have accurately
assessed the risks and their consequences, identified risks are being monitored and
managed, policies and procedures are in place and that the corporate risk register is
reviewed regularly.

To achieve this:

e Board of Trustees will be presented with the risk assessment and management
policy, corporate risk register, and the annual corporate risk management plan at
each March Board meeting for approval with the annual plans and budgets.

e Audit Committee will be presented with update of progress against actions in the
annual risk management plan at each of its meetings along with the risk
assessment and management policy, the risk assessment and management
procedures and the corporate risk register.

The corporate risk register will include all those significant risks faced by WaterAid as
an organisation. The register will state the specific risk, its inherent risk status, the
controls in place, likelihood of the risk occurring and the impact of that risk occurring.

The annual risk management plan will state those corporate risks identified for the
annual business plan and the proposed actions to reach the target risk level.
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Organisation Chart.
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Page 45 of 45

Director of Policy and
Campaigns

Margaret Batty

Director of
Communications and
Fundraising

Marcus Missen



