
 

 

 

GALAPAGOS CONSERVATION TRUST 
The Board of Trustees 

Terms of Reference – June 2021 
 

1. Memorandum and Articles of Association 

This document is intended to assist Trustees in the interpretation and execution of their duties, as laid out in 

full in the Memorandum and Articles of Association of the Galapagos Conservation Trust.  

 

In general the requirements regarding construction of the Board are as follows: 

• The Trustees are the members of the charity, and members may be individuals or representatives 

of corporate bodies. Representation of corporate bodies may be delegated as the corporate body 

wishes.  

• Ideally there should be 12 Trustees, but not less than three and not more than 14. 

• A quorum is one third of Trustees but not less than three persons. 

• Trustees are elected for three years and may be re-elected for further periods of three years up 

to a period of nine years. In exceptional circumstances the Board may make further extensions.  

• Trustees may resign at any time by writing to the Chair of the Board. 

 

2. Membership, Meetings and Committees 

There will normally be between four and eight Board meetings per year. Should a Trustee fail to attend three 

consecutive meetings with or without giving apologies, either in person or by teleconference, they may, at the 

discretion of the Chair and Trustees, lose the right to continue as a Trustee.  

There will be four operational Committees: Finance, audit and risk; Programmes and Grants; Fundraising and 

Communications and Nomination and Recruitment, each consisting of at least two Trustees, and with staff 

support.  

Every Trustee will normally be invited by the Chairman and Board to join one or more of the Committees. 

Each Committee will: 

• Appoint a Chair from within the group 

• Prepare Terms of Reference, submit these to the Board and keep them under review 

• Meet prior to Board meetings, with the CEO (or designated member of staff) in attendance as needed 

• Develop outline work plans in support of GCT’s operational and strategic plans 

• Submit Committee reports to the Board, highlighting recommendations for discussion 

• Review their activities annually to ensure they are supporting GCT and the Board in the most effective 

way possible 

• Co-opt Advisors to join them as needed, without the necessity for such Advisors to be or to become 

Trustees.  

 

3. Specific Powers of the Board of Trustees  

The Board of Trustees elects the President, Ambassadors, Chair, Vice-Chair, Honorary Secretary and Honorary 

Treasurer. All Trustees have equal status, responsibilities and voting rights. 

The Board of Trustees may: 

• establish and dissolve Committees and other groups of Board member; 

• establish a mechanism for making urgent decisions between meetings; 

• delegate various functions to Committees and staff and establish policies to manage them. 

 



 

 

 

4. Roles 

The Board of Trustees constitutes the formal members of the Galapagos Conservation Trust and carry ultimate 

responsibility for what the Trust does. This is consistent with section 97(1) of the Charities Act 1993, which 

states that charity trustees are “the persons having the general control and management of the administration 

of the charity”. Trustees should all support the implementation of decisions once they have been agreed by 

the Board, and respect the confidentiality of all Board matters and discussions.  

 

The role of the Board of Trustees is to: 

• ensure that the Trust has a clear vision and mission, and a strategy to achieve them 

• ensure that the Trust meets its statutory purposes and retains its ethos and values 

• ensure that the Trust complies with its legal and regulatory requirements 

• act as guardians of the charity’s assets, both tangible and intangible, and ensure the financial 

stability of the organisation 

• agree performance targets for senior management and hold management to account. 

 

The main responsibilities and tasks of the Board of Trustees are to: 

Shape strategy and finance by: 

• shaping and approving the Trust’s strategic plan, identifying priorities, and developing a long-

term financial strategy to ensure adequate resources 

• engaging actively in strategic decision-making and policy decisions to implement the agreed 

strategy, in particular with regard to grant-making 

• keeping under review the long-term development of the Trust in the light of the political, 

economic and social environment in which it operates 

• approving the Trust’s annual budget and establishing a rolling 3-year financial plan, including 

setting and reviewing its policy on reserves  

• agreeing mandates for the approval of items of capital and operating expenditure 

•  ensuring that the Trust pursues sound and proper principles, policies and procedures in relation 

to all areas of its work. 

Inspire effective leadership by: 

• appointing the Chief Executive Officer, charging the CEO with implementation of the Board’s 

decisions, and reviewing the CEO’s performance 

• agreeing other senior appointments 

• agreeing and delegating appropriate levels of responsibility and authority to the Chair, 

Committees and other groups of Board members, and the Chief Executive Officer 

• lending their own expertise to the Trust 

• providing access to outside experts and others who can help the Trust achieve its objectives 

• acting as advocates for the Trust 

• advising and giving feedback to the Chief Executive Officer and senior managers. 

Monitor performance by:     

• ensuring that appropriate risk management and effective internal control systems are in place 

• ensuring that the necessary management information systems exist to assess the Trust’s 

performance and progress in meeting its objectives, including the evaluation of operational 

effectiveness and efficiency, compliance with laws and regulations, and the reliability of 

management and financial information. 

 



 

 

 

Ensure accountability by: 

• acting in accordance with the Nolan Committee’s seven principles of public life – selflessness, 

integrity, objectivity, accountability, openness, honesty and leadership (Appendix 1) 

• monitoring actively the performance of the executive management, ensuring clear accountability 

• accounting for the Board of Trustees’ actions in appropriate ways as required by law and good 

practice, for example by approving the form and content of an Annual Review for the subscribing 

public members of GCT, and of the Annual Report and Financial Statements, and by making the 

arrangements for the general meetings of the Trust 

• reviewing its own performance and effectiveness 

• upholding and defending the organisation’s equal opportunities policy. 

 

5. Range of Skills, Experience and Knowledge 

Trustees between them should have a diverse range of skills, experience, knowledge, backgrounds and 

networks. As required by the Board’s Terms of Reference, Trustees should be ready to lend their own expertise 

to the Trust.  

Inter alia, the following skills, expertise and knowledge are desirable amongst Trustees: 

• Direct knowledge and experience of the challenges facing the Galapagos Islands 

• Knowledge of organisations sharing GCT’s general objectives  

• Conservation of biodiversity, including ecosystems 

• Scientific research 

• Education and training 

• Cultural matters, including the arts and history 

• Charity law and governance 

• Knowledge of Ecuadorian and UK laws, government and policies 

• Strategic management 

• Financial management 

• Risk management 

• Grant-making 

• Fundraising 

• Communications and the media 

In addition, it is desirable and useful to include Trustees drawn from youth, business, academia, government, 

and the professions (e.g. accountancy, law, medicine). 

6. Induction, Training and Expenses 

New Trustees will be provided with induction into the organisation through an Induction Pack and a 

programme of introductory meetings with the Chair, Trustees, staff and others as needed. 

Upon request, the Trust will sponsor training in relevant aspects of charity management and the Board’s work, 

as needs arise. 

Upon request, the Trust will reimburse the expenses of Trustees where these are necessarily incurred in the 

line of their duties. 

Review Date 

These terms of reference will be reviewed in June 2023.   

  



 

 

 

Appendix 1 

The Seven Principles of Public Life 

1. Selflessness 

Holders of public office should act solely in terms of the public interest. They should not do so in order to gain 

financial or other material benefits for themselves, their family, or their friends. 

 

2. Integrity 

Holders of public office should not place themselves under any financial or other obligation to outside 

individuals or organisations that might seek to influence them in the performance of their official duties. 

 

3. Objectivity 

In carrying out public business, including making public appointments, awarding contracts, or recommending 

individuals for rewards and benefits, holders of public office should make choices on merit. 

 

4. Accountability 

Holders of public office are accountable for their decisions and actions to the public and must submit 

themselves to whatever scrutiny is appropriate to their office. 

 

5. Openness 

Holders of public office should be as open as possible about all the decisions and actions that they take. They 

should give reasons for their decisions and restrict information only when the wider public interest clearly 

demands. 

 

6. Honesty 

Holders of public office have a duty to declare any private interests relating to their public duties and to take 

steps to resolve any conflicts arising in a way that protects the public interest. 

 

7. Leadership 

Holders of public office should promote and support these principles by leadership and example. 

These principles apply to all aspects of public life. The Nolan Committee has set them out here for the benefit of 

all who serve the public in any way. 

 

 

 

 

 

 

 

 

 



 

 

 

 
GALAPAGOS CONSERVATION TRUST 
Programme and Grants Committee  

Terms of Reference – June 2021  
  
Objective:  
To work with the Executive to ensure that GCT’s programme activities meet current strategic and impact 
objectives, are fairly and appropriately scrutinised, monitored and evaluated, and meet grant and restricted 
funding obligations.  
  
Governance:  

Ongoing:   
1. To support the Chief Executive and Senior Management Team in developing strategic programmes  

  
2. Agree the annual programme support plan linked to GCT’s strategy, to include:   

• New or extended projects for future support, linked to fundraising  

• Project(s) for major public appeals  

• Priority projects for available funds (both restricted and unrestricted)  
  
3. Ensure GCT’s programmes are fairly scrutinised, quality controlled, monitored and evaluated and to 

support the Programmes team in developing the tools needed for this  
  
4. Support impact evaluation strategy  
  
5. Ensure GCT’s programmes meet current strategic objectives and are balanced within the current 

programme strategic areas  
  

Quarterly:  
The Committee will report quarterly to the Board on:  

• Project grants agreed/committed in the year  

• Current project status and feedback from recent completed projects  

• Any major changes in previously agreed project funding  

• For information or (if necessary) endorsement where a new partner organisation is identified  

• Any concerns about/risks to current projects, and report actions taken to mitigate these  

• Project(s)/issues where the level of perceived risk (reputational, financial, or personal) means that in 
the view of the Committee the full Board should discuss and decide on proposed mitigating actions  

• Appropriate project and partner developments in Galapagos  

• Any financial arrangements proposed that fall outside standard partnership agreements and grant 
giving guidelines, explaining and (if necessary) seeking endorsement of such arrangements.   

 
Committee Membership  
The Committee will be chaired by a Trustee. The committee has the ability to co-opt Advisors to join them as 
needed to fill specific skill gaps, without the necessity for such Advisors to be or to become Trustees.  
  
Key skill requirements:   

• Understanding of Galapagos, its environment and culture  

• Monitoring and evaluation of performance including impact assessment  

• Experience in programme selection and development  

• Experience of the various programme streams including: species conservation, habitat restoration, 
sustainability and education  

• Engaging with higher education, university involvement and other academic contributions  

• Understanding of partnership agreements  
  
Review Date  
These terms of reference will be reviewed in June 2023.  



 

 

 

 

GALAPAGOS CONSERVATION TRUST  
FINANCE, AUDIT AND RISK 

Terms of Reference – June 2021  
  
Objective:  
To work with the Executive to ensure that GCT meets its legal and financial obligations and is managed in both 
an efficient and effective manner.  
  
To review the finance position of GCT both historic and forward looking, oversee the annual audit/ 
Independent examination process and assess the organisations approach to risk.  
  
Governance:  

Ongoing:  

• Monitor GCT’s financial and management practices and controls to ensure best practice.  

• Ensure that legal obligations are fulfilled.  

• Review performance against objectives and budget.  

• Work with the CEO and staff to identify efficiency and cost savings.  

• Work with the CEO on policy development and implementation.  
  

• Maintain a register of Trustees’ appointment and retirement schedule.  

• Maintain a register of the Trustees’ skills and experience.  

• Maintain a schedule of authorities.  

• Maintain induction pack and induction plan for new Trustees.  
  

Annually:  

• Support the CEO in preparing the annual budget, KPIs, forecasts and reserves policy.  

• Review the Risk Register and report back to Board.   

• Assist the Chair and CEO in preparing for the annual AGM.  

• Ensure Charity Commission returns completed and filed by required deadlines.  

• Ensure accounts audited each year and filed with Companies House.  

• Review and update staff handbook including all personnel policies.  
  

As necessary:  

• Provide advice and support to the CEO and Chair on staffing issues  

• Assist in selection of external auditors.  

• Review and update Trustees and HR handbook.  

• Review and update Memorandum and Articles of Association.  

• Review and assist in the development of the strategic 3-year plan, identifying priorities and   
developing a long-term financial strategy to ensure adequate resources.  

  
Committee Membership  
The Committee will be chaired by a Trustee. The committee has the ability to co-opt Advisors to join them as 
needed to fill specific skill gaps, without the necessity for such Advisors to be or to become Trustees.  
  
Key skill requirements:  

• Financial Management including Budgets and forecasts, cash flow, investments and liquidity, financial 
systems and controls  

• Staff engagement, consultation and development  

• Implementing HR policies and procedures, UK Employment law, rules and regulations  

• Management of work premises and facilities, internal communications and IT systems, risk assessment 
planning  

• Data protection and management; GDPR  
  



 

 

 

Review Date  
These terms of reference will be reviewed in June 2023.  

GALAPAGOS CONSERVATION TRUST  
Fundraising and Communications Committee  

Terms of Reference - June 2021  
  
  
Objective:  
To work with the Executive to ensure that GCT’s fundraising and communications meet its current strategic 
and impact objectives, are fairly and appropriately scrutinised, monitored and evaluated and meet the 
requirements of the code of fundraising practice.  
  
Governance:  
  

1. To provide oversight on effectiveness of fundraising and communications including:  

• Strategy, planning and budgeting  

• Key priorities  

• Ensuring investment and resources  

• General advice and support  
   
2. To oversee how we meet best practice and legal obligations including data protection.  
  
3. To review and maintain the Donation Acceptance Policy.  
  
4. To report to the Board:  

• Fundraising and communications activities in UK and Ecuador/Galapagos  

• Where a significant new major donor or corporate partner is identified, for information or (if 
necessary) endorsement  

• Issues with current activities where the level of perceived risk (reputational, financial or personal) 
means that in the view of the Committee the full Board should discuss and decide on proposed 
mitigating actions  

• Key proposed branding or GCT messaging developments  

• The annual log of complaints with outcomes explained  
  

5. To advise the Board on any fundraising and communications activity proposed that falls outside the 
fundraising and communications strategies, explaining and (if necessary) seeking endorsement of such 
arrangements.    

  
As Necessary: 

6. To assist with the development of our fundraising (including Individual giving, major donor, corporate, 
legacies) and communications strategies at the beginning of each strategy cycle.  

  
7. To support the development of fundraising and communications within the context of the flagship 

programmes and other projects.  
  
8. To provide an ambassadorial, advisory and connector role in support of the delivery of the fundraising 

and communications strategies, including bringing in external specialists on key topics as required.  
  
9. To provide advice on best practice donor stewardship.  
  
10. To provide ‘deep dive’ analytical support in any particular area of fundraising, 

communications, branding, events, corporate, major donor and individual giving as required.  
  

  
  
  



 

 

 

  
  
  
Committee Membership  
The Committee will be chaired by a Trustee. The committee has the ability to co-opt Advisors to join them as 
needed to fill specific skill gaps, without the necessity for such Advisors to be or to become Trustees.  
  
Key skill requirements:  

• Understanding the requirements of the Code of Fundraising Practice and requirements of the 
Fundraising Regulator  

• Experience of the various fundraising streams: Major Donors, Trusts, Individual Giving, Corporates  

• Marketing experience and development of plans including: raising profile of the charity, fundraising, 
conservation  

• Experience of events and appeals  

• Understanding of branding and media  
  
Review Date  
These terms of reference will be reviewed in June 2023.  
 
 


