Effective Date: dd mmm yyyy
DIRECTOR DECLARATION OF ELIGIBILITY

Note: Please seek appropriate advice if you are uncertain about completing this Declaration of Eligibility. If you wish to discuss, on a confidential basis, any particular matter (in particular, in relation to any actual or potential conflict of interest), please contact the Chair of the Board of Directors.

Note: The [insert name of Organisation] Conflict of Interest Policy and Statement, and Director Code of Conduct, are annexed to this Declaration.

Print Name:


By completing and signing this form, I declare that:

· I am willing to act as a Director of [insert name of Organisation], a company limited by guarantee and registered in [insert name of country] with number [insert relevant identification] (‘the Company’).
· I understand the Company’s objects and constitution as set out in its Articles of Association.
· I will comply with my responsibilities and obligations as a Director (in accordance with the Company’s Articles of Association and applicable law and regulations, including [insert name(s) of relevant legislation] law).
· I am not prevented from acting as a Director of the Company because of one or more of the following:
o I have an unspent conviction for an offence involving dishonesty or deception.

o I am an undischarged bankrupt, subject to a debt relief order or subject to bankruptcy or debt relief restrictions (or an interim order).

o I have an individual [insert name of voluntary, or other, arrangement] to pay off debts with creditors.
o I am disqualified from being a company Director.

o I am subject to an order made under [insert name of the relevant insolvency legislation].

o I have previously been removed as a Director by [insert name of the relevant judicial institution] or otherwise due to misconduct or mismanagement.

· I understand that any information I provide to [insert name of the institution that holds records on officially registered companies and/or related entities] directly or indirectly must be true, complete and correct and that it is an offence to knowingly or recklessly provide false or misleading information to [insert name of the institution that holds records on officially registered companies].
· I am not aware of anything which I would be obliged to disclose as an actual or potential ongoing or current conflict of interest either under applicable company law; the Articles of Association of the Company; the annexed Director Conflict of Interest Policy; or any other policy of the Company, other than as declared in the relevant section of the annexed Director Conflict of Interest Policy.
· I will comply with the annexed Director Code of Conduct.
Print Name:


Signature:


Date:


Date approved by Board: dd mmm yyyy
Annex 1

DIRECTOR CONFLICT OF INTEREST POLICY

Note: Nothing in this Policy shall be taken as overriding anything required by [insert name of country] law or the provisions of the [insert name of Organisation] Articles of Association.

1
Introduction

1.1
All Directors must be aware of actual and potential conflicts of interest which occur when their private, personal, professional and/or financial interests of a Director may have an effect on the decisions that she or he makes on behalf of the organisation; the quality of work done; and the best interests of the organisation.

1.2
It is, however, inevitable that actual or potential conflicts of interest will occur from time to time, and these do not necessarily reflect the integrity of the individual(s) concerned. This Policy therefore focuses on the mitigation of conflicts, rather than their prevention as such. It is important to be aware, though, that even the appearance of a conflict of interest may damage [insert name of Organisation]’s reputation, so conflicts need to be managed carefully.

1.3
Conflicts of interest may come in a number of different forms, such as:

· Payments to a Director for work provided to the organisation.
· Awarding contracts to another organisation in which a Director has a direct or indirect interest.
· Conflict of loyalty situations, such as where a Director is employed by one of the organisation’s donors or partners.
2
Procedures

2.1
To record, monitor and manage conflicts, all Directors are asked to complete the attached form on appointment and then annually, or as soon as possible after a change in circumstances giving rise to any actual or potential conflict. The responses will be shared with the Board, so that they may discuss and agree any necessary actions to mitigate identified conflicts. Responses will also be kept by the organisation in a ‘Register of Interests’ for future reference.

2.2
The Company’s Articles of Association contain detailed requirements relating to Director conflict of interest. In general terms, Directors must declare any conflicts of interest prior to any discussions relating to this conflict of interest, including during Board meetings. A Director may be asked to withdraw from a meeting whilst the Board considers what to do. It may be enough that a Director has formally stated the conflict; or the Director may be allowed to take part in discussions but not vote on any relevant decision; or may have to withdraw entirely from that part of the meeting. If a Director is not permitted to vote on a decision, he or she is not to be counted when calculating whether a quorum of Directors is present for that part of the meeting.

2.3
As a general rule, and in the interests of avoiding conflicts of interest, it is not expected that the Company will pay for the services of a Director or the Director’s organisation. There may be the occasional exception to this general rule and these exceptions must be agreed and decided among the other Directors. Any payment must be recorded in the ‘Register of Interests’, alongside evidence of a fair procurement process resulting in remuneration that is reasonable in all the circumstances, as well as the following of usual procedures in relation to the declaration of the relevant conflict of interest and the role of Director involved in the decision making process.

Date approved by Board: dd mmm yyyy
Annex 2

CONFLICT OF INTEREST STATEMENT

Please select one of the boxes below.

· I declare that I have no actual or potential conflicts of interests that may affect my role with, or as a Director of, [insert name of Organisation].
· I declare that I have potential or actual conflicts of interest, as detailed below that may affect my role as a Director of [insert name of Organisation]. I consent to these being logged in the ‘Register of Interests’.

By signing this Statement, I acknowledge that I am responsible for updating the Company should any potential or actual conflicts of interest arise or change in the future.

If it is later discovered that relevant information has not been provided or is inaccurate or materially incomplete, then this may lead to appropriate action being taken by the Board of [insert name of Organisation] under its Articles of Association, including removal from office.

Print Name:


Signature:


Date:


Annex 3

DIRECTOR CODE OF CONDUCT

Note: Nothing in this document overrides anything required by [insert name of country] law or the provisions of the [insert name of Organisation] Articles of Association.

1
Board meetings and communications

1.1
The Board will usually have four planned meetings each year. Where funds allow, one of these meetings will be planned as a face-to-face meeting, usually taking place in [month]. The other meetings will usually take place by conference call. Dates for all planned meetings will be agreed and communicated well in advance. The Secretariat will strive to secure the budget, and will oversee the logistics, for all these meetings.

1.2
Where an urgent matter arises, an additional meeting may be convened in accordance with the requirements of the Articles of Association.

1.3
Meetings, documentation and communication are all in [name of language].

1.4
On the rare occasion that consensus cannot be reached on a particular issue during a Board meeting, decisions may be made through a simple majority vote of those Directors present and eligible to vote on the matter (unless the Articles of Association provide otherwise). When a vote is taken, the minutes will normally state only the decision reached. Unless specifically requested, the name of any dissenting Director would not be minuted.

1.5
Once a decision has been reached, all Directors are expected to assume collective responsibility and support the decision made.

1.6
The proceedings of Board meetings are confidential, other than as minuted. Directors are expected to respect the confidentiality of Board discussions and any other matters which arise in the course of their role as a Director.

1.7
Directors should notify the Chair as soon as possible of any matters they wish to be added to the agenda of a Board meeting, or which they wish to raise under ‘Any Other Business’.

1.8
All Board meetings will be fully minuted with actions clearly identified. Draft minutes will be circulated as soon as possible after Board meetings and formally approved at the next scheduled Board meeting. Corrections and other matters on draft minutes should be raised with the Secretariat as soon as practicable.

2
[insert name of Organisation]’s expectations of Directors

[insert name of Organisation] expects the following from its Directors:

· To make themselves available for the face-to-face meeting each year, usually in [month], and the three planned meetings via conference call. (Note that the Articles of Association state that a Director may be removed from post if absent without apology from three successive Board meetings.)
· To have reliable telephone, email and internet access, as well as the ability to actively participate in discussions in [name of language].
· To behave in a way which enhances the reputation of the organisation, and which promotes and protects its work and interests.
· To take an active interest in the work of the organisation, to develop a good knowledge of the organisation’s strategy, activities and outputs, and to engage fully in discussions.
· To undertake representational duties on behalf of [insert name of Organisation], when appropriate, at the request of the Executive Director.
· Not to undertake any media engagement without the prior consent of the Executive Director (mindful that as outlined in [insert name of Organisation]’s Communication Strategy, [insert name of Organisation]’s spokesperson is the [insert position title] supported by Secretariat staff in their areas of expertise).
· Not to ask any staff member to undertake any task without the agreement of the Executive Director.
· To read and feedback promptly or within any stated timescale on all relevant documentation relating to Board duties.
· To read and consider all materials sent in advance of Board meetings, and to raise any points of clarification or concern with Secretariat staff as soon as practicable and ahead of the meeting.
· To identify and communicate any opportunities (fund-raising or projects) that might arise for [insert name of Organisation], including facilitating contact with donors where appropriate.
· To treat fellow [insert name of Organisation] Directors, staff, partners and member organisations with respect.
· To fully comply with the organisation’s Conflicts of Interest Policy.
· To notify the Chair if any of these expectations cannot be fulfilled for any reason in the short- or long-term.
· To complete the Director Declaration Of Eligibility upon appointment, as well as completing the Conflict Of Interest Statement on an annual basis, or as soon as possible after a change in circumstances.
· To provide all documentation and information required by the Secretariat for the purposes of [insert name of the institution that holds records on officially registered companies], the [insert name of Organisation] bank accounts, etc.
3 Director’s expectations of [insert name of Organisation]
In return, Directors should expect the following from the Board and the Secretariat:

· Being provided with the information required to fulfil the role of Director, including regular and timely updates on the organisation’s activities, funding and finances.
· Having dates for all planned meetings agreed well in advance in order to facilitate attendance.
· Being sent the relevant paperwork at least one week in advance of all Board meetings, to allow for review and comment prior to the meeting itself, including minutes, reports and details of previously agreed decisions.
· Having their views heard and respected in all communications, with any concerns or queries resolved quickly and effectively.
· Being able to voice any concerns with the Chair, fellow Directors or the Executive Director in a confidential manner, and to have these concerns resolved to the extent possible.
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