Decision

Decision Point: GF/B47/EDP05: Amendments to the Operating Procedures of the Board
and Committees of the Global Fund to fight AIDS, Tuberculosis and Malaria

1. Based on the recommendation of the EGC, the Board approves the amendments to
the Operating Procedures of the Board and Committees of the Global Fund, as set out
in Annex 2to GF/B47/ER04. The amendments to the BCOP shall enter into force upon
the adoption of this decision point.

Budgetary implications (included in OpEx budget)

A summary of relevant past decisions providing context to the proposed Electronic Decision Point can
be found in Annex 3.
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Annex 2 - Policy document for approval (only excerpts of relevant provisions)
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PART I: BOARD OPERATING PROCEDURES
A BOARD COMPOSITION AND MEMEERSHIP
i. Board Composition

1.1.  The voting and non-voting members of the Board of the Global Fund to Fight ATDS,
Tuberculosis and Malaria (the “Global Fand”) are described in Article 7.1 of the By-
Laws.

1.2.  Each voting and non-voting member of the Board of the Global Fund represents a
constituency of the Board.

1.3.  The twenty constituencies of the Board of the Global Fund that are represented by
voting members are further grouped as follosws: (a) the group encompassing the eight
donor country representatives, one private sector representative and one private
foundation representative (the “Domor Voting Group”): and (b) the group
encompassing the seven developing country representatives, the two nom-
governmental organization (“*INGO™) representatives, and the representative of an
MNGE0 who is a perzon living with HIV/AIDS or from a community living with
tuberculosis or malaria (the “Tmplementer Voting Group™).

1.4.  The seven developing country seats are allocated to six constituencies based on sach
of the six World Health Organization (WHO) regions and to an additional
constituency from Africa. WHO has no role in selecting Board Members. WHO
regions are used only as a reference for the purposs of aggregating developing
countries into regional groups.

z. Board Chair and Vice-Chair

21.  The Board Chair and Viee-Chair serve coinciding threstss-vear terms, or until the
appointment of their respective successors, in their personal capacity as non-voting
members in accordance with the Terms of Reference of the Board Chair and Vice-
Chair and the Board and Committes Membership Foles and Besponsibilities, as set
forth in Annex i to these Operating Procedures. The Board Chair and Vice-Chair will
act solely in the best interests of the Global Fund without any constituency
representation status or obligation.

2.2, The Board Chair and Vice-Chair, zhall share and allocate between themseles
responsibility for chairing all Board meetings, incloding ensuring correct procedures,
adherence to the agenda while allowing adequate time for discussion, reaching clear
gstﬁ];qn;and oversesing a vote of all decizions. The Board Chair and Vice-Chair zhall

principal spokespersons for the Board.

2.3.  The Board Chair and Vice-Chair will encourage active and effective contributions by
all members of the Board, communicate with members of the Board between Board
meetings, and will work closely with other members of the Coordinating Group to
carry out the day-to-day business of the Board.

3. Board Members

7.4.  Each Board constituency will develop its own process to designate its representatives
to the Board and determine the members of its delegation. The selection process
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of the Board lMember or Alternate Member of their delegation. Each constitoency shall
provide the Secretariat with written notification of the names of such members and
the relevant agenda items for which they will speak instead of the Board Member or
Alternate Member as far in advance of the relevant agenda item as possible (e.g., prior
to the start of the Board meeting), and at least ons-hour prior to the scheduled start
of the relevant agenda item. Only one individual from a Board constitoency, inchading
the Board Member or Alternate Member, may speak per agenda item at Board
meetings, However, only the Board Member or Alternate Member, or their duly
anthorized designes, shall have voting rights.

6.4, The Board Chair may invite guests to Board meetings at such times and for such
purposes, as he or she deems appropriate.

- Selection Processes of Board Constitnency Roles

7.i.  The Board Member, Alternate Member and Constitnency Focal Point may be selected
by the members of the constituency in an open, consyltative and transparent manner
decided by the constituency. Each Board constituency shall submit to the Secretariat
their internal processes for the selection of the Board Member, Alternate Member and
Constituency Focal Point. The process for selecting the Board Member, Alternate
Member and Constitnency Focal Point shall include an intesrity due dilizence review
conducted by the constituency in accordance with guidance from the Ethics Officer,

7.2,  ‘While highly effective Board Members, Alternate Members and Constituency Focal
Point come from a wide range of backgrounds, constituencies should refer to the
Board and Committes Member Foles and Responsibilities, as set forth in Annex 1 to
these Operating Procedures, to select Board Members, Alternate Members and
Comnstituency Focal Point who poszess kev competencies and have capacity to perform
their respective responsibilities.

7.3.  Appoimtments of Board Members, Alternate Members and Constituency Focal Points
will be notified to the Office of Board Affairs in writing by an anthorized representative
of the constituency. Notification should include contact information for the Board
Iember, Alternate Member or Constituency Focal Point, and a completed Declaration
of Interest form to be submitted to the Ethics Office. Following 14 calendar days from
the receipt of such notification, the Office of Board Affairs zhall inform the Board of
the new appointment of the Board Member or Alternate Member. Board Members,
Alternate hMembers and Constituency Focal Points are to be re-confirmed no later than
twio weeks prior to the start of a scheduled Board meeting,

7.4,  Additionally, each constituency shall submit to the Secretariat the delegation of
anthority to the Board Member and Alternate Member to speak or vote on behalf of
the constituency for reference. Any updates or revisions to these processes shall be
aubmitted to the Secretariat in a timely manner. If, for any reazon, the Board Member
or Alternate Member is not available to attend a Board meeting or part of a Board
meeting, then a replacement can be designated by that constituency at any time.

7.5.  Only Board Members and Alternate Members, or their duly authorized designees, who
have been properly registered with the Secretariat shall have the right to participate
in Board deliberations, in-person or otherwize, or exercise the voting power held by
the constitmency they reprezent throwghout such Board Member's and Alternate
Member's terms, unless otherwise delegated in writing and provided to the
Secretariat.
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8. Disputed Board Seats

8.1, Disputes regarding entitlement to a Board seat should in the first instance be resolved
by members of the constituency entitled to the Board zeat. If the matter iz not resolved
by the constituency, it may be settled by the Board. in consultation with the Committes
mandated with governance responsibilities.

Q. Vacancies on the Board

9.1, Avacancy in any office or position resulting from death, resignation, disqualification
or other reazon, shall be filled in the same manner in which the original holder of that
office or pozition was appointed or zelected. Individualz selected or appointed to
vacant pozitions shall hold such positions for the unexpired term of their predecezsor.

E. BOARD MEETINGS

1i0. Regnlar Board Meetings

10.1. The Board is required by the Bylaws to have a minimum of two mestings per vear, one
of which will be held in Geneva, Switzerland. The Board shall adjust the frequency and
number of these mesting= as necezsary. Mestings will generally be kept to two dayvs in
length. Board -mestings held virtually may be longer than two davs in lensth,

10,2, When deciding on the location of mestings. due consideration will be given to
ensuring that Board constituencies are not faced with any difficulties in visiting the
selected country, especially with regard to| key populations, visa requirements and
conzideration if such country has conferred privilegez and immunities to the Glohal
Fund and its officials. Board meetings may only be held in countries where travel
restrictions do not apply to persons who are living with HIV and where no life
threatening rizks related to stigma and discrimination are identified for people living
with HIV and keyv populations.

10,3, Motice of the time and place of each regular meeting of the Board shall be provided to
the Board at least ninety days in advance of the meeting. The Board shall approve the
location of any Board meeting, as well a= meetings of the Partnership Forum, outside
of Geneva, Switzerland.

1.  Fmergency Board Meetings and Urgent Board Decisions

11,1.  The Board Chair and the Vice-Chair, acting together, shall call in-person emergency
Board mestings only a= necessary to addreszs extraordinary circnmstances (e.g. major
financial, legal and for ethical issues, loss of confidence in leadership), and only with
the approval of at least one-third of the Board Members of both the Donor Voting
Group and the Implementer Voting Group. Any Board Member, or the Executive
Director, may suggest the need for an emergency mesting to the Board Chair and Vice-

11,2, The Board Chair and Vice-Chair, acting together, may, as reasonably required under
the circnmstances, modify the normal procedural suidelines for Board meetingz in the
case of an emergency Board meeting (e.g., provision for delegations, translation
services, ete.). In the event that no comsensus is reached between the Chair and Vice-
Chair over whether procedural changes are required, the Chair shall make the
determination.
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i11.7. _The Board Chair and Vice-Chair, acting together, may take action| on behalf of the
Board when they consider the procedures for calling resular and emergency meetings,
or other forums for broad deliberations, are unable to accommodate the nature and
urgency of the required action to be taken as provided by Article 7.3 of the Bvlaws. If
the Board Chair and Vice-Chair are unable to reach a consensus om whether such
action is DECEE!-EI} the Board Chair shall make the final determination. To the extent
practical in the circumstances, the Board Chair and Vice-Chair shall take such action
following consultation with tl:ua Coordinating Group. The full Board shall be notified
of any decision immediately with a full explanation why such decision was deemed
urgent. A full repart on the decision shall be presented to the Board at its suhsequent
meeting, The Board will review, and may ify or reverse, the decizion.

13911.4, Withont prejudice to Article 11.3 of the Operating Procedures, the Board Chair
and Vice-Chair, in consultation with the Coordinating Group. may decide that nreent
decisions may, in exceptional circumstances, be presented directly, and in an
expedited manner, to the Board.

Operating Procedures of the Board and Committees of the Global Fond Page 7of 28



TheGlobal Fund

C. CONDUCT OF BEOARD MEETINGS
1z.  Quorum of the Board
12.1, The Board may conduct business only when a simple majority of Board Members of

each of the Donor Voting Group and Implementer Voting Group, or their designated
representatives, are present.

13. General Conduct at Board Meetings

13.1.  DMeetings will generally be conducted by the Board Chair, the Vice-Chair, or such other
person with a written delegation of authority by the Board Chair or Vice-Chair to
perform =uch functions,

13.2. Interventions should be concize and will be limited to three minutes by the Board
Chair or Vice-Chair unless previoushty scheduled as a spesch or announcement.

13.3. 'When the mesting floor i= open for discussion, the Board Chair and Vice-Chair shall
call upon Board constituencies in the order in which thev signal their desire to speak
by raizing their constituency or name flag.- The Board Chair and Vice-Chair mav.
however, use their discretion to adjust the order of the speakers in support of balanced
and inclusive deliberations.

14. Attendance at Board Meetings

141, Attendance by Board Members, Alternate Members, Constituency Focal Poipts and
other members of a constituency’s delegation shall be recorded at the start of each
Board mesting by the Secretariat.

15. Apgenda of Board Meetings and Background Documentation

15.1. The Coordinating Group, in conzultation with the Secretariat, will develop the Board
meeting agenda, and seek input from Board constituencies before sending a final
agenda to the Board at least three weeks in advance of the meeting, which will be
approved by the Board az a routine order of business at the beginning of each mesting
in accordance with Article 20.4 of these Operating Procedures,

15.2. Background documentation for each agenda item zhould be circulated to Board
constituencies at least three weeks in advance of Board meetings, with items requiring
decizionz identified and prioritized.

16. Rapporteunr

16,1, A= a routine order of buziness, the Board shall appoint 2 member of the Board, in
accordance with Article 20.4 of these Operating Procedures, to act as the Rapporteur
for each Board meeting bazed om a nomination by the Board Chair. With the
aszistance of the Secretariat, the Rapportenr will be responsible for the execution of
final decision points approved by the Board and such other related duoties and
responsibilities a2 may be assigned by the Board Chair,

17. Advanced Preparation of Decisions for Board Meetings

17.1.  As a general principle, there should be minimum changes to decisions that have been
prepared by Committess on the understanding that Committess have considered
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options in line with their expertise and mandate in preparing appropriate dscisions
for the Board.

If a constituency of the Board wishes to submit an amendment to a proposed Decision
Point proposed by a Committes, the following procedural guidelines should be
followed:

17.2.1. The constituency should provide a draft of the proposed amendment to the
relevant Committes Chair and Vice-Chair as early as possible, but at least 48
hours (not counting Saturdavs or Sundavs) prior to the start of the Board
mesting; and

17.2.2, All draft amendments should be provided in an electronic or written format
that shows the proposed changes to the original text and should be copied to
the Secretariat focal point who will ensure it iz circulated to the Secretariat and
others who mmst be informed of the proposed amendments.

The Comumittee Chair and Vice-Chair will comsult with other members of the
Committee to determine whether the proposed amendment is consistent with the
Committes’s intent,

Amendments determined to be comsiztent with the Committee’s intent will be
highlighted by the Committee Chair or Vice-Chair during his or her presentation to
the Board and attributed to the constitusncy proposing the amendment. Copies of the
proposed amendments zhall be made available at the documents table with the
amended language left in red-line or tracked changes.

If a constituency believes a proposed amendment that has besn deemed as
inconsistent with the Committes’s intent by the relevant Committes Chair and Vice-
Chair still needs to be considered by the full Board, the constituency’s Board Member
or Alternate Member may introduce a motion, according to Article 18 of these
Operating Procedures, to propose the amendment during the relevant discussion
during the Board mesting, In such cases, the Board shall vote on such motion to
present an amendment before reviewing the proposed amendment.

For decisions that are not submitted to the Board through a Committes, buf prepared
and presented in advance of the Board mesting, constituencies seeking to submit
amendments to the proposed Decision Point shall follow the same procedures and
modalities described in this Article 17 of the Operating Procedures, but direct such
zubmiszions to the Board Chair and Vice-Chair.

Motions of the Board
Iotions present the Board with a proposed action to discuss or vote upon.

Iotions by a Board Member must be seconded by another Board Member before the
motion may be debated omn the floor.

Iotions may be amended by a Board Member during debates if the amendment is
relevant to the original motion and is seconded by amother Board Member. The
adoption of an amendment changes the motion on the floor; it does not adopt the
original motion. A secondary amendment may be made to the primary amendment
to the original motion, but the secondary amendment must be decided before the
primary amendment, There may only be two amendments on the floor at one time.
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32.2.

33-

34-

nominations, the executive search firm shall forward all mominations to the
Nomination Committes,

The Nomination Committee shall review the nominations in accordance with itz terms
of reference and shall recommend to the Board for approval one candidate for the
pozition of Board Chair and one candidate for the position of Vice-Chair.

The Nomination Committee shall, in close cooperation with the Ethics Officer and the
executive search firm, ensure that appropriate due diligence is condncted on short-
listed candidates.

The Standing Committee mandated with governance responsibilities shall carry out
oversight of the due diligence review of candidates and of the overall selection process.
The Nomination Committes may in this respect seek guidance and clarification from
the Standing Committes mandated with governance responsibilities.

Although the Board Chair and Vice-Chair do not represent any constituency, the
positions alternate between the Donor Voting Group and Implementer Voting Group
of the Board after each threstws-vear term as provided for under the Bylaws.

Commencement of Terms and Vacancies

The terms of office for the incoming Board Chair and Vice-Chair shall commence on
the date indicated in the appointment decision. In the case where an appointment is
made to fill a vacancy, the term of office shall continne for the duration of the
remaining term of the vacant position.

If the appointment is to be made at the Board Meeting, the outgoing Board Chair shall
conduct the session, or, if the Chair iz a candidate, the cutgoing Vice-Chair. In the
event both the Chair and the Vice-Chair are candidates, the Rapporteur shall conduct
the zezzion.

In the case of a vacancy for either position due to circumstances other than the end of
either position’z matural term, the Board shall fill the vacancy either at the Board
mesting following the vacancy or by an electronic vote, under the decision-making
and voting procedures outlined in these Operating Procedures.

Chair and Vice-Chair Transition

The outzoing Board Chair and Vice -Chair shall prepare the necessary presentations,
documentation and other briefing materials to prepare the incoming Board Chair and
Vice- Chair for their responsibilities,

The outgoing and incoming Board Chair and Vice-Chair shall arrange regular
communications and meetings with the assistamce of the Secretariat and the

Coordinating Group to enzure a proper transfer of knowledge and information to the
incoming Board Chair and Vice-Chair.

[Intentionally Omitted]

PROCEDURES FOR APPOINTMENT AND ASSESSMENT OF THE
EXECUTIVE DIRECTOR AND INSPECTOE. GENERAL

Appointment of the Executive Director
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The mandate of the Nomination Committes shall expire upon the appointment of the
Executive Director or Inspector General,

Assg&;llﬂent of the performance of the Executive Director and Inspector
Gen

The Board Chair and Vice-Chair, supported by the Committee mandated with
governance responsibilities, shall emsure that the performance of the Executive
Director and the Inspector General is assessed each year based on best practices,
incorporating kev performance indicators and methodologies determined in
consultation with the Executive Director and the Inspector General, with a focos on
ensuring annual benchmarking of performance over time. The Committee mandated
with sovernance responsibilities shall review this process and advise the Board Chair
and Vice-Chair accordingly before the process is shared with the Board for
information and comment prior to its commencement. All documentation related to
auch aszezament shall be provided to the Board not later than the first Board mesting
following the completion of such aszezzment.

ETHICS AND INTEGRITY
The Ethics framework and policy on ethics and conflict of interest

Board Members, Alternates, Constituency Focal Points, Committee Members, and
members of Board delegations at Board meetings (“Governance Officials™) are
required to adhere to the Global Fund’'s Code of Ethizal Conduct for Governance
Officials (the “Governance Official Code"), reflecting the Global Fund's core ethics and
integrity values as set forth in the Ethics and Integrity Framework.

Az required under Governance Official Code, all Governance Officials shall submit, on
an annmal basiz, a completed Declaration of Interest Form to the Ethics Officer.
Betwesn annual updates, Governance Officials are required to update their
Declaration of Interest following any material change in circumstance.

Each member of a Board constituency participating in a Board Meeting mmst submit
a completed Declaration of Interest form prior to attendance at a Board meeting,

Individuoals authorized to act with delegated anthority on behalf of a Board Member,
Alternate Member, or Committee Member are required to submit a completed
Declaration of Interest Form to the Ethics Officer prior to participation in a Board or
Committee mesting under delegated authority,

Governance Officials are required to inform the Ethics Odfficer of the Global Fund
immediately upon learning of any actual, potential or perceived conflict of interest, as
described in the Policy on Ethics and Conflicts of Intersst and the Governance Official
Code, and| resobve such issues before participating in decision-making that affects
their personal or professional interests, The Ethics Officer will advise the Governance
Official on measures to be taken to mitizate such actual or potential conflicts of
interest, which mayv include, among other measures, recusal from amy action or
decision that gives rise to the conflict. Conflict of interest matters of a complex or
highly vizible nature will be referred to the Standing Committes responsible for ethics
and integrity matters for decision as to the appropriate course of action.

The provisions of the Ethics Framework, Policy on Ethics and Conflict of Interest, and
Governance Official Code may be amended from time to time.
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PART II: COMMITTEE OPERATING PROCEDURES
J. GENERAL

41. Establishment of Committees

4i.1. Each Standing Committee of the Board mmst be established under a Charter approved
by the Board that outlines the Committes's decision-making, advisory and oversight
anthority delegated by the Board.

41.2. Committees will meet in accordance with the annual work plan establizhed by the
Committee Chair and Vice-Chair, in consultation with the Coordinating Group and
Secretariat, and depending on the Committee’s program of work.

41.3. Committees will operate under these Operating Procedures of the Board and
Committees, Committes meetings will be held in Geneva, Switzerland, or virtuallv,
The Board nmmst approve holding a Committee meeting in any other location, unless
held alongside a Board meeting in which the location has been approved in accordance
with Article 10 of theze Operating Procedures,

E. COMMITTEE MEMBERSHIP

42. Committee Leadership

421. The Chair and Vice-Chair of a Committes (the “Committes Leadership™) should
possess the requisite skills and experience that align with the functionz and
responsibilities of the Committes they chair, Unless otherwize stated in the relevant
Committee Charter, any member of a relevant Board constitoency that meets such
qualifications may zerve as a Chair or Vice-Chair of a Committee, including Board
Idembers and Alternate Members,

422, Candidates for Committes Leadership shall be nominated by Board constituencies
following a competency-bazed nomination process and am initial intesrity duoe
dilizence review. carried out by the constitnency. of each nominated candidate.
Candidates for Committes Leadership will be evaluated by the Committes mandated
with governance responsibilities, in consultation with the Executive Director,
according to the following key factors, ordered based on their relevance: (i) how a
nominee’s skills and experience match the mandate of the Committes, according to its
Charter, and the competencies and responsibilities of Committee Leadership
an:mru:lmg to the Board and Committee Member Foles and Responsibilities, as set
forth in Anmnex 1 to these Operating Procedures, (ii) balanced representation among
%ﬂ??ﬂﬁm&ncﬁs and voting groups, and (iii) an individual’s experience with the

425, The Committee mandated with governance responsibilities will advize the Board
Chair and Vice-Chair on the candidates for Committee Leadership after conducting
an initial review in accordamce with Article qz.2 of these Operating Procedures.
Candidatez identified by the Board Chair and Vice-Chair in consultation with the
outzoing Chair and, as applicable, Vice Chair of the respective committee, after
factoring in advice from the Committee mandated with governance responsibilities,
will be presented, together with their qualifications, to the Board for approval in
accordance with the voting procedurss zet forth in Article 20 of these Operating
Procedures following the completion of a due diligence aszessment by the Ethics
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Officer. In the event the Board Chair and Vice-Chair cannot agree on a qualified
candidate, the Board Chair zhall present a candidate to the Board for approval.

Each Committee shall have one Chair and one Vice-Chair in accordance with their
respective Charters,

The Committee Chair and Vice-Chair shall decide on an allocation of their work and
responsibilities, They will remain in regular commmnication during and between
Board and Committes meetings.

The Committes Chair and Vice-Chair shall serve coinciding threstve-vear terms, or
until the appointment of their respective successors, in their personal capacity as
neutral, non-voting members of the Committee. As such, Chairs and Vice-Chairs of a
Committee do not count towards the limits on the number of committees that each
Board constituency may participate or the number of representatives each
constituency may have on a single Committes,

427, Avacancy for either the Chair or Vice-Chair position in any Committee resulting from

A28

death, resignation. disqualification or other reason, shall be filled in the same mapner
ip_which the original holder of that position was appointed or selected, from the
relevant constituency voting group (i.e., Donor Vioting Group or Implementer Voting
Group) that initially nominated the outgoing Committes Chair or Vice Chair, The
Board shall be invited to approve such replacement pursuant to Article 26.5 of these
Operating Procedures. Individuals selected or appointed to fill vacant positions shall
hold such positions for the unexpired term of their predecessor,

In the event of absence of the Committes Chair or Vice-Chair, short-term interim

arrangements shall be put in place, as appropriate, in consultation with the Board
Chair and Vice-Chair, pending the return of the Chair or Vice-Chair or the
appointment of the sucressor,

Selection, Balance and Continuity of Commmittee Members

Committee Members should possess the requizite skillz and experience that alizn with
the functions and responsibilities of their Committed, Any member of a relevant Board
constituency that meets such qualifications may serve as a Committee ember.

Board constitpencies shall submit, following a competency-based nomination
process, a prioritized list of the names of individuals they wish to nominate for
Committee membership along with the specific Committee they prefer their nominees
to serve. The constitnencies shall carry out an initial intesrity due dilizsence review of
each nominated candidate in accordance with suidance from the Ethics Officer.
Candidates for Committee membership will be evaluated according to the following
key factors, ordered based on their relevance: (i) how a nomimee’s zkills and
experience match the mandate of the Committes, according to its Charter, and the
competencies and responszibilities of Committee Members according to the Board and
Committee Member Boles and Responsibilitiss, as set forth in Annex 1 to these
Operating Procedures, (ii) balanced reprezentation among Board constituencies, and
(iii) an individual's experience with the Global Fund.

The Committee mandated with governance responsibilities will advise the Board
Chair and Vice-Chair on the candidates for Committee membership after conducting
an initial review in accordance with Article 43.2 of these Operating Procedures. The
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proposed membership identified by the Board Chair and Vice-Chair, after factoring in
advice from the Committes mandated with governance responsibilities and further
consultation with the Coordinating Group, will be presented, together with the
qualifications of each candidate (e.g., CVz, resumes, candidacy statementsz), to the
Board for approval in accordance with the voting procedures set forth in Article 2o of
these Operating Procedures, In the event the Board Chair and Vice-Chair cannot agree
on a qualified candidate, the Board Chair shall present a candidate to the Board for
approval. The Board Chair and Vice-Chair shall consider the following principles when
submitting the list of proposed members for committes membership pursnant to article 43.5
of these Operating Procedures: (i} each voting constitnency should be represented in the
Stratesy Committes (“5C7) and the Andit and Finanes Commmittee (*AFCT) for at least one term
within a three terms cycle: (i) each voting constituency shonld be represented. in any given
term, in at least the SC or the AFC: (iii) the implementer pronp representation at the SC and
AFC should inclode sovernment and civil society/communities: (iv) each voling constitnency
should have the opportunity to have an individual nominated by it serving in their personal
capacity in the Ethics and Governance Committes at least once within a threse-term cvele; (v

In setting oot the list of proposed members, the Board Chair and Viee-Chair shall l:uDEI_-uldEl'
experiencs, competency, cnut.um_galw

43.4. Each constituency should be represented in at least one standing committee,

4%.5. Where demand for committes seats exceeds the maximum, priority will be given to
those nominess having the required zet of skills based on the mandate and Board and
Committes Member Boles and Responsibilities, as set forth in Annex 1 to these
Operating Procedures, as well as ensuring balance of donor countries, implementing
countries, NGOs, the private sector and foundations.

43.0. Committee Members shall serve a term of threews yvears or until a successor has been
appointed. Committee Members serve coinciding terms that expire at the same time.

43.7.  Committes hMembers should have an appropriate mandate, be sufficiently informed,
briefed and empowersd, so that they can contribute to the work of the Committes and
accurately represent, zpeak and vote on behalf of their constituency, Each Committes
Member szhall remain engaged and diligent in the performance of his/her
responsibilities, Failure by a Committes Member to demonstrate the requisite skills
and experience required to perform the work of the Committes, or repeated failure to
attend meetings or engage in committee deliberations, mav be grounds for the
Committee Leadership to seek a replacement in accordance with the procedures set
forth in these Operating Procedures,

43.8. Committee Members who are not independent az defined in Article 44, or are not
otherwizse deemed to serve in a persomal capacity, represent their Board
constituencies. Those Committee Members serving in their personal capacity will
bring their individual expertize and judgment to the Committee and shall not zesk or
accept inztructions in regard to their performance on the Committee from any
constitnency of the Global Fund Board, including any sovernment, organization| or
other authority, other than through action by the Bcuard All Committes MMembers
should act in the best interest of the Global Fund.

43.9. An alternate from the same constituency of the Board can be identified to represent a
Committee Member at a specific Committee meeting in the exceptional case that such
Committee Member cannot attend the meeting. In such exceptional cases, the
constituency may zend an alternate representative provided that the constituency
receives the written conzent of the Committes Chair, which shall be requested through
the Secretariat no later than one week prior to the next Committee meeting. The
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54. Certain Fxpense Reimbursements

4.1,  The Global Fund will fund and provide for the costz of attendance at Committes
meetings for Committes Chairs and Committee Vice-Chairs nominated by a
constituency of the Implementer Voting Group and the Committes Member from each
Implementer Voting Group constitnency serving on the Committee.

54.2. In circumstances where the Global Fund is responsible for covering the costs of
Committee attendance (i.e., those members of a committee from the Implementer
Voting Group but excluding individuals attending mesetings as observers):

54,21, Omly the Committes Member, or the officially designated alternate, is
funded by the Global Fund;

54.2.2. If the Committee Chair holds Committee meetings immediately preceding or
following a Board Meeting as formal Committee meetings, Committes
Members shall be funded to attend these mestings; and

54.2.3. In the case of Committee Members attending a meeting together as part of a
transition to a new term on a Committes, both incoming and outgoing
members will be funded.

55. [FEthics and Integrity Matters

55, As Governance Officials, Committes Leadership and Members are required to adhere
to the Global Fund's Code of Etkical Conduct for Governance Officials (the
“Governance Official Code™), reflecting the Global Fond's core ethics and integrity
values as set forth in the Ethics and Intesrity Framework.

552, Asrequired under the Governance Official Code, all Governance Officials shall submit,
on an annual basis, a completed Declaration of Interest Form to the Ethics Officer.
Between anmual updates, Committes Leadership and Members are required to update
their Declaration of Interest following any material change in circumstance.

55.3. Individuals anthorized to act with delegated authority on behalf of a Committee
Ilember are required to submit a completed Declaration of Interest Form to the Ethics
Officer prior to participation in a Board or Committee Meeting under delegated
anthaority,

55.4. Governance Officials are required to inform the Ethics Officer of the Global Fund
immediately upon learning of any actual, potential or perceived conflict of interest, as
described in the Policy on Ethics and Conflicts of Interest and the Governance Official
Code, and| rezolve such issues before participating in decision-making that affects
their personal or professional interests, The Ethics Officer will advise the Governance
Official on measures to be taken to mitigate such actual or potential conflicts of
interest, which may include, among other measures, recosal from any action or
decizion that gives rise to the conflict. Conflict of interest matters of a complex or
highly vizible nature will be referred to the Standing Committes responsible for ethics
and integrity matters for decision as to the appropriate course of action.

55.5. The provisions of the Ethics Framework, Policy on Ethics and Conflict of Interest, and
Governance Official Code may be amended from time to time.
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Annex 4 - Relevant Past Board Decisions

Relevant past Decision Point

Summary and Impact

GF/B47/DP08: Leveraging the work of the
Standing Committees
(May 2022)

GF/B47/DPO07: Board Leadership Term
(May 2022)

GF/B41/EDP15: Revisions to the Committee
Leadership Selection Process, the Due
Diligence Process and the EGC Size and
Composition

(November 2019)?

GF/B40/EDP11: Amendments to the
Operating Procedures of the Board and
Committees of the Global Fund (April 2019)3

GF/B39/EDPO08: Terms of Reference of the
Board Leadership Nomination Committee
and Corresponding Amendments to the Core
Governance Documents (August 2018)

The Board approved amendments to the Charters of the
Standing Committees of the Board, which included,
among other revisions, an extension of Committee terms
from two to three years.

The Board approved amendments to the Terms of
Reference of Chair and Vice-Chair of the Global Fund,
extending the term was extended from two to three
years. The decision point also amends the provisions in
Bylaws of the Global Fund and in the BCOP relating to
the Board Leadership term.

The BCOP was last revised in November 2019
(GF/B41/EDP15). The amendments in 2019 related to
strengthening  Committee Leadership  Selection
Processes. Additional competencies were added to the
list of required competencies for Committee Chair and
Vice-Chair. Additional selection criteria for selecting
Committee leadership were also added. Amendments to
Charter of the Ethics and Governance Committee were
also approved by the Board in November 2019 in the
same decision point. The Board also endorsed the due
diligence process.

The Board approved amendments to the Operating
Procedures also in April 2019. The amendments related
to the attendance at Board meetings, the Executive
Director  Selection  process, the naming of
Communications Focal Points, requirements to the
location of Board meetings, the recording of closed
sessions, and Committee replacements mid-term.

Based on the recommendation of the Ethics and
Governance Committee, the Board approved the Terms
of Reference of the Board Leadership Nomination
Committee. Corresponding amendments were made to
the BCOP.

GF/B34/EDP21: Operating Procedures of the
Board and Committees

The Board approved a number of amendments to core
governance documents to integrate revisions to
committees’ structure, size and composition. Language
was also clarified and aligned to existing practice.

2 https://www.theglobalfund.org/board-decisions/b41-edp15/
3 https://www.theglobalfund.org/board-decisions/b40-edp11/
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