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1. GCR Governance Structure

The governance framework of the Global Carbon Registry (GCR) ensures transparent, inclusive
decision-making and continuous improvement. GCR operates through four principal bodies, each
with clearly defined roles and responsibilities to balance strategic oversight with efficient
day-to-day management.

Entity Function

Staff Team Handles daily operations, supports Project
Developers, and is the primary point of
contact for stakeholders.

GCR Management Board Composed of GCR Directors. Reviews Project
Overview Documents (PODs) and determines
whether greenhouse-gas projects satisfy the
GCR Standard.

GCR Advisory Board Evaluates and approves or rejects proposed
updates from the GCR Technical Committee.
Recommends enhancements based on
market trends, expert views, and stakeholder
feedback; oversees methodology
development and revisions.

GCR Technical Committee Drives continuous improvement of the GCR
Standard, organises public consultations,
gathers expert input, and proposes changes to
the Advisory Board. Provides technical advice
to the Management Board and manages new or
updated methodologies.

A current list of members serving on each body is available on the GCR website.

2. GCR Management Board

2.1 Role and Responsibilities

The GCR Management Board (GMB) operates under the Global Carbon Registry Articles of
Association. These Articles define the Board’s structure, powers, and duties, ensuring that all
decisions align with GCR’s mission and the GCR Standard. Copies of the Articles can be obtained
from the relevant registry upon request.

Key responsibilities of the GMB include:

e Approving new clients and projects in accordance with the GCR Standard.



e Setting strategic priorities and making key organisational decisions.

e Overseeing governance, risk, and compliance matters.

e Ensuring transparent decision-making and addressing stakeholder concerns.

e Reviewing and endorsing updates to methodologies and technical developments.

2.2 Appointment Process

Members of the GMB are appointed, suspended, or removed by a resolution of the General Meeting
of shareholders passed by simple majority. Certain management decisions, as defined in the
shareholders’ agreement, also require Investor Majority approval.

2.3 Composition
The GMB consists of two members: the Chief Executive Officer (CEO) and the Chief Operating
Officer (COO). A streamlined board promotes agile and efficient decision-making.

2.4 Decision-Making
The GMB makes decisions on:

e Approval of new projects and clients.

o Updates and adoption of methodologies.

e Organisational governance and compliance matters.

e Strategic and financial issues affecting GCR’s mission.

Decision-Making Methodology
¢ Consensus Approach —Whenever practicable, the CEO and COOQO reach decisions jointly.

¢ Deadlock Resolution — If consensus is not possible, the matter is referred to an independent
adviser (e.g., a member of the GCR Advisory Board) for mediation and recommendation.

2.5 Meetings and Documentation

The GMB meets at least quarterly or as required. Both members must attend to decide matters
reserved to the Board. Major resolutions are recorded internally and summarised for external
stakeholders when relevant. Project and methodology approvals follow a standardised process
with documented rationale. Stakeholders may request insight into decision-making where
appropriate.

2.6 Appeals & Dispute Resolution
Stakeholders who disagree with a decision may:

e Request an internal review; the GMB will respond within 30 days.
e [funresolved, escalate the matter to the GCR Advisory Board for independent assessment.

2.7 Conflict of Interest & Confidentiality
All parties acting for or on behalf of GCR, including GMB members, are bound by the GCR Code of
Conduct. Board members must sign and comply with this Code.



2.8 Compensation
GMB members receive standard salaries for their service.

2.9 Review & Amendments

This Terms of Reference is reviewed annually to ensure ongoing alignment with GCR’s governance
principles and operational needs. Amendments require agreement by both GMB members. If
consensus cannot be reached, the Deadlock Resolution process applies.



