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6.

Slide 6 Note: clarification to these points was requested by IAB Europe Board and

are detailed in the “ MO open items report” section TCF GOVERNANCE BOARD this

included the increasing of the number of observer seats from 3-4 to a maximum of

9 with equal mix of EU level organisations and National IAB’s plus an observer seat

for IAB TECH LAB. August 8, 2021 limit on number of National IAB observer seats

removed
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8.

Slide 8 Note: clarification to these points was requested by IAB Europe Board and

are detailed in the “ MO open items report” section DISPUTE RESOLUTION PANEL

(‘JUDICIARY’)
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The following detail was added JANUARY 22, 2021 following presentation by the

Board Chair to the Board members
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TCF GOVERNANCE BOARD

Responsible for holding all TCF instances to account and ensuring that the correct
process(s) was followed by the SG and MO in the development of outcomes that
aligned with the strategic objectives.

Board Term
The length of the board term is 2 years, running from beginning July in the first year
through end June two years later. The two-year term is synchronised with the term of
the SG Chair, which also runs July through June (24 months later).

Membership (voting members):

Election process
● Elected by the SG from its membership (for the avoidance of doubt, both

the “electorate” within the Steering Group and the members who are
elected by the Steering Group to sit on the Governance Board must be full
members of IAB Europe)

● Candidates must clearly demonstrate that they have time to commit to
the Board equating to a minimum of 8 days/annum in addition to their SG
time commitment

● Candidates must also demonstrate that they have a strong understanding
of the features and functionality of the TCF and a good knowledge of EU
privacy and data protection law and regulatory enforcement

● Elections will follow the 3-bucket paradigm that is used by the TCF SG (5
sell-side: 5 buy-side: 5 intermediary), with allocation of seats on the
Governance Board mirroring the allocation of voting power across the SG
(viz. one third to buy-side, one third to intermediaries, and one third to
sell-side); each bucket within the SG elects five delegates from within its
ranks to sit on the Governance Board (e.g. buy-side members of the SG
elect the buy-side participants in the Governance Board, sell-side elect
sell-side, etc.)

● Term is 2 years, renewable twice
Where a member steps down before the end of his term, a replacement will
be elected. If less than twelve months of the member’s initial two-year term
remain when the replacement takes office, the replacement will be eligible to
stand for three further terms on completion of the term for which the
departing member was initially elected. If more than twelve months of the
initial term remain at the time the replacement takes office, then he or she
will only be eligible to stand for two further terms.

Election process, Chair and Vice-Chair
● MO calls for nominations from the Board membership (full/voting

members only)
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● Interested parties must demonstrate they have time to commit to the
Chair and Vice Chair positions equating to 4-plus days/year in addition to
Board membership commitment

● If more than one candidate for either position, then Board membership
will vote by closed/secret ballot

● Both terms are 2 years, renewable twice
Where a Chair, or Vice-Chair steps down before the end of his term, a
replacement will be elected. If less than twelve months of the Chair or Vice
Chair’s initial two-year term remain when the replacement takes office, the
replacement will be eligible to stand for three further terms on completion of
the term for which the departing Chair or Vice Chair was initially elected. If
more than twelve months of the initial term remain at the time the
replacement takes office, then he or she will only be eligible to stand for two
further terms.

Membership (non-voting):

● CEO of the MO
● Chair of the SG

Voting process in all instances:

● Quorum, the minimum number of attendees at the TCF Governance Board
meeting that must be present to validate the proceedings of that meeting,
are 3 sell side, 3 buy side and 3 intermediary

● To attain the requisite “super” majority vote will depend on
more-than-two-thirds of those present voting in favour

Meeting cadence & secretariat:

● The Governance Board will convene 3-4 x/year – 2x face-to-face and 1-2x via
conference call

● Meetings will be minimum of 2 hours and maximum of 4 hours
● MO will perform the secretariat duties

o Draft the proposed agenda
o Distribute the report from the SG incorporating WG updates
o Prepare the CEO report for the Governance Board providing MO

perspective on developments in the previous quarter, upcoming
challenges, etc.

o Prepare the minutes

Observer status:
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● EU-level advertising ecosystem organisations with an upper limit of 4
● Candidate EU orgs would be ones whose members are currently

implementing TCF, who have good knowledge of the TCF and European
privacy and data protection legislation and enforcement and a record of
engagement on same, and who actively promote the TCF amongst their
members and across the European market. An MoU capturing candidate EU
organisations’ rights and obligations would be drafted to govern their
participation in the Governance Board

● National IABs no limit
● The term of Observers synchronises with the term of the members of the TCF

Governance Board, whose term is two years (from June to July)
● As there is a very limited number of Observer seats for EU-level advertising

ecosystem organisations, and in light of the importance of regular attendance
to enable both the Board and the Observers themselves to benefit from their
participation, EU-level advertising ecosystem organisation Observers who
miss two consecutive Board meetings will be requested to step down for the
remaining term so that the seat can be offered to another organisation.

● IAB Tech Lab one seat

Expert witnesses

● Expert witnesses (or “external subject-matter experts”) may be invited at any
time to present to the Board or be interviewed on a specialist area pertinent
to the TCF or to be heard at their request on a subject that is pertinent to the
development of the TCF

● Expert witnesses are approved by the Chair of the Governance Board

STEERING GROUP (SG) (‘LEGISLATURE’)

See Steering Group and Working Group Vademecum here

DISPUTE RESOLUTION PANEL (‘JUDICIARY’)

Mission:

The role of the Dispute Resolution Panel (“the Panel”) is to act as an instance of
appeal in case of a dispute arising in the context of enforcement of CMP or Vendor
compliance with the TCF Policies and Technical Specifications (and publishers when/if
they are required to sign the TCF Terms & Conditions in future) by the Managing
Organisation (MO). Where the MO has found a CMP or Vendor to be in breach of the
TCF Policies and/or Technical Specifications and the CMP or Vendor contests the
MO’s finding, the CMP or Vendor may request that the Panel be convened to assess
whether the MO has correctly interpreted and applied the Policies and/or Technical
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Specifications. Decisions by the Panel will be binding and final. The Panel must be
completely independent of, and free from, any influence by IAB Europe, the CMP(s)
or Vendor(s) whose cases are brought before it, or members of any other TCF
instance.

Structure:

● Panel of 5 is proposed covering the following backgrounds & areas of
expertise:

o Legal & policy (x2);
o Digital media & advertising technical (x1);
o Academia (x1);
o Civil Society (x1);

Membership & selection:

● MO to support by defining the required skill-set based on the above, and
identifying a selection of qualified parties (selection to exceed the number of
seats)

● The selection of qualified parties, or candidates, will then be presented to the
Governance Board for individual consideration and approval or rejection, the
process will be repeated until all seats filled

● If a vote on a particular candidate is necessary then this would be by more
than two-thirds (11-plus members)

● Candidates could be proposed informally by the members of the Governance
Board for the MO to consider, the MO would not be obliged to short-list

● Panel term will be for 3 years, renewable once
● The Chair will be proposed from the membership of the Panel

Meeting cadence:

● The Panel can be convened ad hoc on request of any aggrieved party in the
context of an enforcement action conducted by the MO.
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