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CHARTF,R

Purpose

The Corporate Governanoe Committee is a standing committee appointed by the Board of
Trustees to assist the Board i. lormulating and overseeing the implcmenlalion ofthe
colporate govemance policies of thc Foundation.

Membership and Operations

The Committee shall be comprised ofat Ieast threc members appointed by the Board. The
Board may appoint members outside oflhe Board of'l rustees. but the Comm ittee shall
include at least lhree mcmbers ofthe Board ofTrustees. The Board shall designatc one
Committee member as the Committee's Chairpcrson.

The Committee shall meet as lrequently as is necessary to caffy ollt its dulies and
responsibililies undcl ihis Chafter- fhe Chairpersorr or the majorily ofthe Committee,s
members may also call a special meeting when deemed necessary. Membcrs ofthe
Committee who are unable to be physically present may participate in a meeting ofthe
Committee by means oftelephone conlerence call or similar communications equipment
whereby ali persons participating in the meeting can hear each olher. A majority ofthe
members ofthe Committee shall constitutc a quorum to transact business_ The Committee
Chairperson will approve the agenda for the Committec s meetings. though any member may
suggest items fbr consideration. Brieling materials will be providcd 1() the Connnittee as lar
in advance ofmeetings as is practicable. '[ he minutes ofthe Committee meetings shall
accuntely record the significant discussions of. and decisions rnade by. the Commifiee
including all rccommendations to be rnade by the Committee io the Board. and shall be
distributed to Committee members with copies gilen to thc Chairman olthe Board and the
President & CEO.
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The Foundation's Compliance Otlicer shall providc lechnical support to the Committee. In
canying out its duties and responsibilities. the Committee shall havc the aulhorit), to meet
w;th and seek any information it requires liom cmplolees, oflicers or rclcvant exlemal
parties. The Committee shall meet. as deemcd necessarv and appropriate, wilh management
and other cmployees ofthc Foundation. in scparate executive sessiolls. Thc Committee shall
have direct access to, and complete and open communicatior wilh, the Foundation's
management. The Committee shall have the authoritv to conduot investigations into an],

matters \\,ilhin its scope ofresporsibility.

The Committee, under the direction ofthe Commitiee Chairperson. ma) also employ any
outside experts, legal counsel or other personncl deemed by the Committee in its collcctive
judgment to be reasonably necessary, and i. the best interests ofthe Foundalion. to enable the
Committce to ably perform its duties and satisfy its responsibilities. The Committee shall
promptly notify the Chairman olthe Board ofihe retcntion ofany such advisors.

The Committee shall have the appropriate resources to discharge its responsibilities. The
loLrndation shall provide appropriale lunding. as dercrmined by the Commitree, fbr thc
palment of(i) ordinary administmlive expenses ofthc Committee that are necessaryr or
appropriate in carrving out its duries and responsibil;ties and (ii) reasonable compcnsation to
any consultants and i.dependent advisors retained by the Committcc. Thc Iioundalion, e1 the
Board's discretion, may provide (i) reasonable per dicms lor Committee members $,ho are
part ofthe Board lor attending relevant meetings and (ii) reasonable compensation to
Committee lnembers \!ho are nol members ofthe Board.

The Committee may fbrm and delegate to one or more subcommittccs all or any por.tion oI
lhe Committee's aulhority, duties and responsibilities. and may esrablish such rules as it
delermines necessal, or appropriate to conduct the Committee's business.

l he Committee shall ieview and assess annualh, its perf'ormance- and reporl the resuhs to the
Board. The Committee shall review and assess annually the adcquac) ofthis Charcr and, il'
appropriate, recommend to thc Board changes to the Charter.

Duties and Responsibilities

The Committee is responsible for perfbrming thc tollo\\,ing duties and responsibilities as wcll
as any other duties and responsibilitics thal are other\yise requircd b), la\! or are delegated to
the Committee bv the Board:

B,

Recommend to the Board the most appropriatc corporate governance policies for the
Foundationl

Encouiage adherence 10, and continuous improvement of, thc foundation's cotporate
govemance policics, procedures and practices at all levels;
Assist the Board in fullllling its cotporate governancc rcsponsibilities and in its
oversight offhe Foundation's corporate govemance practices with respect to laws,

C.
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rules and regLrlations issued bv the Securities and Exchange Comm;ssion and other
regulalory bodies;

D. Ensure that a compliance program is defined t'or the Ioundation and rhat oompliance
issues are resolved expeditiously:

1. Revicw. at least annually. the Foundation's compliance program in accordance

with e\isting regulatory rcquirernenls and in suppon ofthe Foundation's goals

and strategies. and recommend appror,al thereolby the Board.

2. Monitor the Foundation's compliance with applicable larvs. rules and
regulations ofregulatory agencies and recommend to the Board appropriate
actions based on the review ofthe repofts sllbmitted by the Audit and
Compliance (bmmitteel

[. Monitor oompliancc with the risk mandgement plan approved by the Finance and Risk
Management Committee:

F. Rcview all nominations fbr the appo;1rlmenl, reappointment. election or reelection ol
'I rustees ofthe Foundation considering their performance. commitment and ability to
conlribute to the Board and make recommendations to thc Board. Review the
structure, size and composition ofthe Board. including the balance ofskills.
kno\\'ledge and experiencc and the independence ofthe non-executive members. and
recommend changes if necessar);

G. Oversee the annual perlbrmance evaluation ofthe Eloard, its committees a d

executive management. Rccommend 1.) the Board an orientation program fbr neu,

Board members, and continuing educalion programs for Board members when
appropriate inclLrding training on social, llnancial and golenlance goals. Recommend

to the Board assignments to Board Commiltees, and sucoession plans lor members of
the Board and the President & CEO:

IL Review the Foundation's policics and practices on issues relating 1() corporate social

responsibility, charitable contributions- political spending and other signi6cant public
policy issues;and

l. Review and assess annually its perfomance, and repo( the results lo the Board.

Revierv and assess annuallr the adequacy ofthis Charter and, ifappropriate.
recommend to the Board changes h the Clhaner.
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Pursuant to the requirement ofthe Microfinance NGO Regulatory Council, tlis Corporate

Govemance Committee Charter is signed and approved by the Board ofTrustees on May 14,

20t9.
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