BADU COMMUNITY C.I.C.

Board of Directors Terms of Reference

1. Purpose

1.1 The Board of Directors ("the Board") is the ultimate decision-making authority of BADU
COMMUNITY C.I.C (“BADU”).

1.2 The Board is responsible for leading, directing, and overseeing the activities of BADU
to ensure its mission and objectives are achieved.

1.3 It establishes the organisation's strategic direction, exercises appropriate oversight,
and maintains a clear division between its governance role and the executive's operational
responsibilities.

2. Authority

2.1 The Board derives its authority from the company's Articles of Association and
applicable laws.

2.2 It has the power to make decisions and set policies regarding the organisation’s strategic
direction, risk management, and overall governance.

3. Composition and Membership

3.1. The Board shall comprise a Chair and a number of directors, including non-executive
directors.

3.2 The number of Board members shall not exceed twelve in total.
3.3 The Chair:

3.3.1 The Chair shall be appointed by the Directors from among their number for such
a term as they determine, in accordance with Article 11.1 of the Articles of
Association.

3.3.2 The Chair may be removed from office by resolution of the Board at any
time, following governance procedures ensuring fairness and transparency.

3.3.3 The roles of Chair and Chief Executive Officer shall not be held by the same
individual, maintaining a clear division of responsibilities as per Article 11.3.
3.4 At least 25% of the Board shall consist of independent non-executive directors.



Independence will be assessed based on the absence of recent or significant connections to
BADU.

3.5 Term of Office:

3.5.1 Directors are appointed for an initial term of three years, renewable for up to one
further term, subject to a maximum total service of six years.

3.5.2 A Director may serve an additional term if subsequently appointed as
Chair, subject to a maximum overall service of twelve years inclusive of prior
terms.

3.5.3 After completing the maximum term of six years, at least four years must elapse
before a former director is eligible for reappointment. Any period off the Board that is
less than four continuous years will count as part of the maximum term served.

3.6 Exceptions to Term Limits:

3.6.1 If a Director is appointed as Chair after serving on the Board, they may serve up
to twelve years in total, inclusive of prior service.

3.6.2 Directors appointed to senior positions in any sport international federation may
serve up to twelve years on the Board, inclusive of prior terms.

3.6.3 Ex Officio Directors serve for the duration of their relevant office, with their
term concluding when they leave that office.

3.6.4 A Chair or Director may have their term extended by one additional year for
unforeseen succession planning or critical skill retention.

3.7 The Board shall appoint individuals to the following roles:

3.7.1 Senior Independent Director (SID): Provides a sounding board for the
Chair, serves as an intermediary for other directors, and oversees the Chair’s
appraisal process.

3.7.2 Equality, Diversity, and Inclusion (EDI) Champion: Advises on EDI matters and
ensures these are reflected in Board decisions.

3.7.3 Welfare and Safety Lead: Oversees safeguarding, mental health, and wellbeing

considerations in Board decisions.

3.8 Subject to Board approval, a maximum of two non-voting observers may attend Board
meetings for succession planning purposes.



4. Meetings

4.1 The Board shall meet a minimum of four times annually, including one strategic awayday.

4.2 Meetings shall be chaired by the Chair.

4.3 Directors are expected to attend at least three Board meetings annually, including the
strategic awayday.

4.4 Meetings may be held in person or via electronic means, as permitted by the Articles of
Association.

4.5 The quorum for Board meetings shall be three directors, including the Chair.

4.6 Agendas shall be prepared by the Chair in collaboration with the Governance Lead and
circulated at least a week before the meeting.

4.7 Minutes shall be recorded and distributed promptly to all directors and relevant
stakeholders.

5. Duties and Responsibilities
5.1 The Board works with the Chief Executive to:

5.1.1 Develop and approve BADU’s vision, mission, values, and strategy.

5.1.2 Monitor the delivery of strategic objectives and review the external
environment for potential impacts.

5.1.3 Ensure annual plans and budgets align with the long-term strategy.

5.1.4 Engage with key stakeholders to inform strategy and service delivery.

5.2 The Board ensures the effective operation and accountability of BADU by: 5.2.1
Regularly reviewing performance against strategic and operational plans.

5.2.2 Identifying and managing major risks.

5.2.3 Holding the Chief Executive accountable for operational performance and
providing regular feedback.

5.2.4 Approving policies to guide key operational areas.

5.3 The Board safeguards BADU’s financial health and ensures effective financial oversight



through the following duties:

5.3.1 Setting and formally approving an annual budget in line with the organisation’s
strategic objectives.

5.3.2 Approving long-term financial plans and ensuring robust financial controls are
in place.

5.3.3 Monitoring BADU’s financial position and performance at each Board meeting,
including regular review of management accounts, updated cash flow forecasts, and
associated financial risks and mitigations.

5.3.4 Protecting the organisation’s intangible assets, including its reputation and
intellectual property.

5.4 The Board upholds governance standards by:

5.4.1 Ensuring compliance with all legal, regulatory, and constitutional requirements.

5.4.2 Reviewing its governance framework annually and engaging external reviews
every four years.

5.4.3 Providing a fair process for director recruitment, induction, and development.

5.4.4 Maintaining and enforcing a Code of Conduct & Ethics for directors.

5.5 The Board shall, led by the Chair, undertake and maintain in writing a record of the
following evaluations:

5.5.1 The Board will evaluate its own skills, performance, and overall effectiveness at
least annually, identifying areas for improvement.

5.5.2 Each individual director, including the Chief Executive Officer, will undergo an
annual appraisal to assess their performance, contribution, and effectiveness in their
respective roles.

5.5.3 The Board will evaluate the effectiveness of its Committees periodically (though
not necessarily annually), ensuring that each Committee’s work aligns with the
strategic objectives of BADU.

5.5.4 Following the evaluations, the Board will agree on and implement an action plan
to address any identified gaps or areas for improvement.
5.6 The Board shall resolve that:

5.6.1 The first external evaluation of the Board’s performance will be completed
within 48 months of the agreed Governance Action Plan (GAP) start date and at least



every four years thereafter.

5.6.2 The Chair will carry out annual performance appraisals with each director in
each external evaluation year. The Senior Independent Director (SID) will lead the
appraisal process for the Chair.

6. Committees

6.1 The Board may delegate responsibilities to committees, which must report back to the
Board regularly. These include but are not limited to:

6.1.1 Nominations Committee: Responsible for leading recruitment processes for
directors and the Chief Executive and overseeing governance practices and
diversity.

6.1.2 Audit and Risk Committee: Oversees financial reporting, internal controls, and
risk management.

7. Reserved Matters
7.1 The following matters are reserved for the Board’s decision:

7.1.1 Approval of BADU’s strategic plan and budget.
7.1.2 Major policy decisions and changes to the Articles of Association.

7.1.3 Appointment and performance appraisal of the Chief Executive.

7.1.4 Approval of the Diversity and Inclusion Action Plan and safeguarding

policies. 7.1.5 Monitoring and reviewing major risks.

8. Conlflicts of Interest and Confidentiality
8.1 All directors must:

8.1.1 Disclose potential conflicts of interest and recuse themselves where

appropriate. 8.1.2 Maintain confidentiality regarding Board discussions and

decisions.

9. Review and Updates



9.1 This document will be reviewed regularly by the Governance Lead and the Board to
ensure it remains aligned with governance standards and organisational needs.

9.2 Reviews will consider changes in legislation, organisational development, and evolving
risk factors.

9.3 The document is included in the organisation’s Policy Review Schedule for ongoing
oversight.

9.4 In addition to scheduled reviews, this document will be reviewed and updated following
significant developments, including but not limited to:

9.4.1 Structural changes within the organisation;
9.4.2 Identification of governance or compliance gaps;

9.4.3 Relevant external changes that impact policy requirements.

10. Appendices
10.1 The following appendices are attached to this document:

10.1.1 APPENDIX 1: Matters Reserved for the Board

10.1.2 APPENDIX 2: Scheme of Delegation



