
In House Pro Bono Day

Governance

Online training

Hannah Lyons and Clarissa Lyons

24 April 2024 



Agenda

✓ The regulatory environment and common 

governance problems

✓ Ensuring your governing documents are fit for 

purpose

✓ Having the right policies in place

✓ Trustee duties and how to get the best out of your 

trustees



Quiz



The regulatory environment and 

common governance problems



• Charity Commission is a 

particularly active regulator

• Has responded to negative 

press coverage with increased 

regulation

• Detailed “CC” guidance notes 

and its new ‘5 minute guides’: 

https://www.gov.uk/government/c

ollections/5-minute-guides-for-

charity-trustees 

• The online register at: 

https://register-of-

charities.charitycommission.gov.

uk/ 

Active regulator
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https://www.gov.uk/government/collections/5-minute-guides-for-charity-trustees
https://register-of-charities.charitycommission.gov.uk/
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Regulatory powers

• The Commission has a range of tools which 
they can use to:

– Investigate, and

– Take regulatory action. 

• If there is a problem, the Commission may:

– Give “regulatory guidance” to the trustees 

– Open an operational compliance case

– Exercise its statutory powers

– Open a statutory inquiry: this opens the door 
to further statutory powers.

– Report on the results -  whether or not there 
is an inquiry

• Additional powers since November 2016 



Mission drift  

Unmanaged conflicts of 
interest, trustee benefits, 

trustee loans and connected 
party relationships

Not following the governing 
document  

A trustee body which is: 

• Too distant  

• Too hands off 

• There for the ‘kudos’   

• Clueless what to do when things go 
wrong

• Too hands on 

Poor financial management – 
no, or weak controls, 
reporting, lack of due 

diligence and monitoring; no 
reserves

Election/appointment of 
trustees

Relationships:  

• Chair and trustees

• Chair, CEO and Finance Director

• Between trustees

• Trustees and Executive

• Membership bodies

• Volunteer tensions

• Staffing/management issues

Independence, control and 
dominance

CEOs and Boards in the 
group e.g. trading 

subsidiaries 

Handling complaints – public, 
users, staff - whistleblowing

Common governance problems



Ensuring governing documents are 

fit for purpose



Reviewing your governing document

• What is the legal form of your charity?  Is it appropriate for your activities?

• Charitable objects: are they appropriate?  Do they adequately cover the 
charity’s activities? 

• If it’s a company/CIO – is a foundation/membership model?  Does the 
model in the governing document mirror the model in reality?

• Members:  Is there a requirement for an AGM?  Are provisions for admitting 
and removing members easy to follow?  Quorum?  Meetings?

• Trustees: Who are the trustees?  Minimum and maximum numbers?  
Appointment and retirement provisions – are they working in practice?  How 
long are their terms of office? 

• Trustee decision making: Quorum?  Can decisions be taken without a 
meeting? Conflicts of interest?

• Benefits:  are they sufficient or do they need to be more flexible?

• Delegations:  Are they permitted and clear?

• Winding up – Is the winding up provision up to date and clear?



Amending your governing document

• Express power of amendment that sets out how your governing document can be 
amended?  Is consent of the Charity Commission or any other party required for 
the amendment?

• Statutory powers of amendment set out Charities Act 2011 (for charitable 
companies/CIOs/unincorporated trusts/associations)

• Charity Commission consent is required for certain amendments:

– Charitable purposes

– Allow trustee members and people/organisations connected to them to benefit from the 
charity

– That change what will happen to your charity’s money or property if you decide to close it

• Charity Commission will apply a statutory test in considering whether new 
purposes are suitable

• https://www.gov.uk/government/publications/changing-your-charitys-governing-
document-cc36 

 

https://www.gov.uk/government/publications/changing-your-charitys-governing-document-cc36
https://www.gov.uk/government/publications/changing-your-charitys-governing-document-cc36


Having the right policies in 

place



Policies



Trustee duties and the role 

of trustees



The Guiding Principle

A Trustee’s overriding duty is to 
advance the purposes of the 
charity for the public benefit

In doing so a trustee has several 
basic responsibilities….



Trustees’ six main duties 



Role and Responsibilities

Trustees are responsible for the vision, mission and overall 
management of the charity.  They are accountable if things go wrong

Trustees are able to and should delegate in certain circumstances 

Trustees should:

• Avoid day to day operational activities

• Delegate day to day management to staff and/or committees 

• Focus on setting policies, strategies and budgets

• Focus on employing competent staff to manage the charity and monitor performance

• Ensure there is appropriate line management in place for staff



What does a 

successful board 

look like? 



What does a successful Board look like 

Self- 

assessments 

Collaboration

Transparency 



• Utilise strengths experience of your board members

• Encourage lively and challenging discussions

• Clarify roles and responsibilities of the board collectively and 

individually

• Be clear about expectations associated with board membership

• Clarify the level of time commitment required for board 

membership and take attendance at meetings seriously

Board member engagement 





Decision making



Strategic 
thinking

Collective 
decision 
making

Distribute 
leadership

Effective 
communication

Collaboration

It’s your decision…



• Remember to minute all decisions taken by the trustees (including any 

decisions taken outside a meeting.  

• Minutes should include the discussion and rationale behind the 

board’s decisions, where appropriate, including:

– any information or advice presented to the trustees; and 

– any dissenting opinions if such trustees wish that to be recorded.

• Minutes should also set out:

– Quorum

– Any conflicts of interest and how they were dealt with

Keeping records



Charity Governance 

Code



The Principles 

https://www.charitygovernancecode.org 

https://www.charitygovernancecode.org/


Resources 

Weekly newsletter and invites to events

Bates Wells resources for the charity sector

Governance building blocks

The Charities Act 2022, Explained

https://bateswells.co.uk/stay-in-the-know/
https://bateswells.co.uk/sectors/charity-and-not-for-profit/resources-for-the-charity-sector/
https://bateswells.co.uk/updates/governance-building-blocks-for-charities/
https://bateswells.co.uk/updates/the-charities-bill-explained-catch-up-on-the-full-series/


We use the word ‘partner’ to refer to a member of the LLP or an employee 

or consultant with equivalent standing and qualifications.

Thank you
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