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Running your charity: Part 21

Who are charity trustees, and what do they do? 
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About this guideance

This guidance has been designed to helpis for new or experienced charity trustees and otheranyone who is interested in  stakeholdersrunning a to understand key areas of governance for registered charity – whether you’re just getting started or you’ve been a charity trustee for yearsies. 

For convenience it has been developed as four parts, tThis part of the guide is about charity trustees and what they do.

 The infographic below provides an overview of all the booklets.	Comment by Laura Ripper: Instead of this infographic could you use the bullet list provided in the Overview and embed links to the other parts of the guide? This comment applies to the same feature in all parts of the guide.

Figure 1: Overview of Booklets 1-4.
Where can you find definitions of kKey terms?

This guide uses some terms that you may find useful when running your charity. We haveKey terms used in the guidance are highlighted these in bold green type.. The following are some key terms that it will be useful to understand when reading this guidance.


Annual monitoring return: This is the online form that registered charities must complete every year to report on their activities that year. It is also known as the annual return.

Asset: An asset is something of value that your charity owns. Assets can include cash, investments, land, buildings, stocks and shares, patents, copyrights, trademarks and licences, among other things.

Beneficiary: This is a person or group of people who your charity was set up to help.

Breach of duty:	Comment by Laura Ripper: This term appears in this guide but is not in your main glossary. If it’s an alternative to ‘breach of trust’, please replace any references to ‘breach of duty’ with ‘breach of trust’ and make sure this doesn’t create repetition where both are used.

Breach of trust: This is when a charity trustee does not fulfil their responsibilities set out in the charity’s governing document, in the law, or by us. It doesn’t have to be deliberate or dishonest.

Charitable company: This is a charity that is registered under the Companies Act 2006 (or earlier company law) and is registered with Companies House. It is a type of legal structure for a charity.

Charities Act: The Charities Act (Northern Ireland) 2008. This is the	Comment by Laura Ripper: I have used different wording from that used in the main glossary here, because the glossary definition focuses on how the law relates to the Charity Commission. Please check this is OK.
main law that defines what a charity is and how charities are regulated.

Charity trustees: These are tThese are the people who are legally responsible for the controlling and managingement of the administration of the how your charity is run. 

Conflict of interest: A situation in which a charity trustee’s personal financial interest may, or may appear to, influence the decisions made by the trustee for the charity.

Creditor: A creditor is a person or organisation to whom you or your charity owe money for goods, services or loans.

Fiduciary duty: A type of legal obligation to your charity – for example, a duty of confidentiality, a duty to manage conflicts of interest appropriately, and a duty not to profit from your position.
 
Good governance: Good governance means making sure the charity is well managed, keeps to charity law and keeps to any other regulations that apply. Good governance is key to the success of any charity. 

Governing document: This is aA charity’s governing document is anyformal document which that sets out the your charity’s purposes and, usually, how it is tothe charity will be be administeredrun. It may may be a trust deed, constitution, memorandum and articles of association, a conveyance, a wWill, a Royal Charter, or a Scheme of the Commission or other formal document.

Public benefit: Public benefit is at the heart of what it means to be a charity. It’s about who your charity helps and what difference it makes. The Charities Act sets out what the law considers to be ‘public’ and what it considers to be ‘benefit’. 
 According to the Charities Act, all the charity’s purposes must:

1. fall under one or more of the of 12 descriptions of charitable purposes listed in the Charities Act, and
be for the public benefit.
Purposes: The purposes of a charity will usually be defined by what its governing document states it is set upA charity’s purposes are what the charity aims to achieve. They are usually set out in the charity’s governing document. Some charities will call their purposes, ‘objectives’, ‘goals’ or ‘aims’.

Serious incident: A serious incident is something that could lead to: 
· The charity losing a large amount of money or assets 
· Damage to the charity’s property 
· Negative consequences for the charity’s work, the people it helps, or its reputation. 
Undischarged bankrupt: This is a person who has been declared bankrupt and whose bankruptcy is still in progress.  

You will can find the definitions of other useful terms of these key terms in thethe main glossary published on the   Registration support page of the Commission’sour website.
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Who are charity trustees?Introduction	Comment by Laura Ripper: For consistency across all the parts of the guide except the overview, I’ve suggested replacing ‘Introduction’ with a heading that gives some information about what this part of the text covers. (Not all the parts had an introduction.)

Charity trustees play an essential role in running charities. They, bringing valuable experience, skills and knowledge to individual organisations charities and the charitable whole sector. 

They Charity trustees are the people whoresponsible for: 
· have overall cControlling and managingement of the administration of the charity and 
· responsibility for Mmaking sure it the charity is doing what it was set up to do and 
· Making sure the charity is operating working within its charitableto fulfil its purposes (what the charity was set up to achieve) for the public benefit.  

They may be called trustees, governors, directors, committee members or some other title.	Comment by Laura Ripper: Please check I have understood this correctly in making this edit; that is, to be a trustee, you have to be on the board or management committee and make decisions about what the charity does and how it spends its money. If not, please add ‘or’ at the end of the first bullet point.

A charity will usually have a Chairperson, Secretary and Treasurer. These are officer bearers on the charity board or management committee, but they may not be the only trustees. The charity trustees are include all of thosethe people who: 
· Aresit on the board or management committee and 
· Mmake decisions about what the charity does and how it spends its fundsmoney. 

If your charity has a chairperson, a secretary and a treasurer, they are all trustees. There might be other trustees, too. They may be called governors, directors, or committee members, or they may have some other title.	Comment by Laura Ripper: In the charity’s governing document?

Charity trustees must act collectively, this which means that each of them is responsible for the running ofhow the charity is run. A charity trustee does not have the authority tomust not act on their own unless the whole board of trustees has delegated this role to that particular trustee.	Comment by Laura Ripper: Please see previous comment on this wording.

[bookmark: b2]While bBeing a charity trustee can be an interesting and rewarding role, but charity trustees should be aware of theit comes with a significant high level of responsibility involved. This guidance aims to assist charity trusteesIt’s important to in understanding what’ is expected of themyou – as an individual trustee, collectively and individuallyas a group of trustees –, in keeping within charity law and other relevant legislationlaws that apply.


	Comment by Laura Ripper: The original guidance in this section was partly aimed at people thinking about becoming a trustee and partly aimed at people who are recruiting trustees for their charity. For clarity, I’ve suggested addressing readers who are thinking about being a trustee, and included a separate section about recruiting trustees. 
















Section 1: Who Ccan I be a charity trustee?


You can be a charity trustee if you meet the conditions set out in the law and in the charity’s governing document. The governing document sets out the charity’s purposes and how the charity is run.

The law states that Cyouharity trustees must: 
· follow the rules set out in their charity’s governing document, including rules regarding who can be a charity trustee. Be 18 years old or over to be a trustee of anTrustees of unincorporated charitable organisations must be 18 years or over. 	Comment by Laura Ripper: Please define this term. If this is the same as an unincorporated association, please use that term for consistency and include it in the key terms for this part of the guide. You can use the definition that is already in the key terms for part 5.
· Directors of charitable companies must Bbe 16 years old or over to be a director of a charitable company. 

The charity’s governing document will contain other rules on who can be a trustee. For example, new trustees might need to bring When recruiting charity trustees, it is important that charities think about the skills and experience required, including whether there may be gaps in terms of the skills and experience of the existing charity trusteesthat the charity doesn’t already have.. 


WUnderstanding the duties andhat  responsibilities do I need to know about being a trusteeof a charity trustee?

Before you become a charity trustee, it’s a good idea to you should learnfind out as much as possible you can about what being a charity trustee will mean for you and what will be expected of you. To do this, you can:

· For example, we would suggest that you rRead the charity’s governing document, policies, and annual accounts and reports. 	Comment by Laura Ripper: There seems to be a link here but I’m not sure whether it should link to a definition or something else. Please include the definition in the key terms if this is a term readers need to understand.

· You may also find it usefulM to meet with the existingthe charity’s trustees, senior members of staff and, if possible, some of the people who benefit from the charity’'s work. 

· Go to a trustee meeting – ask if you canSome charities may also invite you to attend sit in on a trustee meeting as an observer as an observer before you formally join.  

· ThAsk if anyere may also be training is available available forfor new charity trustees.	Comment by Laura Ripper: Would this be before or after becoming a trustee?
[bookmark: _3.4_Compliance_with_1]

Can someone withI be a charity trustee if I have a learning difficulty or a mental -health impairment conditionbe a charity trustee?	Comment by Laura Ripper: I’ve tried to make this text more positive, to account for the wide spectrums of capability that these conditions cover. 	Comment by Laura Ripper: I’ve suggested moving this so that the information about who can’t be a trustee comes after the information about who can, including people with mental-health conditions and learning difficulties. 


Learning If you have a learning difficultyies or a mental -health impairments condition, you may be able to bring valuable experience and perspective to the trustee board, whether it’s as a trustee or as an advisor. 

You can do not automatically prevent someone from acting asbe  a charity trustee if:
· The trustees believe that appointing you is in the charity’s best interests, and
· The law considers you to be capable of managing your own affairs (for example, you are able to make decisions about your personal life, health and finances). 

. A person with a learning disability or mental health issue can bring valuable experience and perspective to the trustee board, either as a charity trustee or in an advisory capacity. 

IWhen considering any new appointment to their board, charity trustees must be mindful of their responsibility to act in the best interests of the charity. Consideration should also be given to the individual needs of potential appointees withf you have any needs related to youra severe learning disability or mental -health issue, let the trustees know. They should think about how they can meet your needs. 

 Who can’not be a charity trustee? 

Some people are disqualified byThe law ‘disqualifies’ some people from being a charity trustee. For example, the Charities Act states that you cannot be a charity trustee if law from acting as a charity trustee. These disqualifications are set out in the Charities Act and broadly include but are not limited to anyone who:	Comment by Laura Ripper: Do you want to point out that for religious charities the disqualification doesn’t apply?

1. You haves ever been convicted of an offence involving deception or dishonesty, unless the law says the your conviction is ‘spent’ (that is, it no longer applies) under the Rehabilitation of Offenders (Northern Ireland) Order 1978
1. You is are an undischarged bankrupt (your bankruptcy is ongoing) or you haves made a legaln arrangement with your creditors (those you owe money to) to pay off your debts with creditors
1. We or the courts haves previously ever been removed you from a position as a charity trustee beforeby the Commission or the courts 
1. You areis  subject to disqualifiedcation under company legislationlaw.



It is helpful to ask anyone puttingIf you apply their name forward dot to be elected as a charity trustee, you may need to sign a declaration to confirm form to confirm that they you haven’t been disqualifiedare not disqualified. 

What do I need to know about recruiting trustees for my charity?	Comment by Laura Ripper: I’ve suggested moving this section so that all the sections on who can and can’t be a trustee (which are aimed at readers who are considering becoming trustees) are together. 

When recruiting new trustees for your charity, it’s important to: 
· Follow the rules in your charity’s governing document 
· Appoint trustees who have the skills and experience your charity needs 
· Check if any legal reasons would prevent you appointing the trustee.

You can ask potential trustees to sign a declaration to confirm that the law does not disqualify them from being a charity trustee. You can download aA template declaration form can be downloaded from the Commission’s website and or use the one inis available at Appendix 1. This should be retained by theKeep the signed forms for your charity’s for its own records.	Comment by Laura Ripper: This link is broken.

If a potential charity trustee is currently disqualified, in some circumstances you can ask us toyou may  waive the disqualification. For more information, please readfind the Commission’s guidance onour guide to Wwaiving trustee disqualification useful.

The Trustee disqualification does not apply to If your charityies to which the Commission has granted has a religious designation, the disqualification will not apply.  This is set out in the Charities Act 2008 (Designated Religious Charities) Order (Northern Ireland) 2016. 	Comment by Laura Ripper: Please define this term.

Charity trustees are equally and jointly responsible in law for the control and management of the administration of their charity.Because being a charity trustee comes with a high level of responsibility, 	Comment by Laura Ripper: I have moved this from the ‘learning disabilities and mental health issues’ section, so that all the considerations for existing trustees are provided under one heading. How would an existing trustee check this for  a new trustee?

 allA potential charity trustees must be considered capable of managing their own affairs under and as such, should not be incapable of acting as a trustee by reason of a mental disorder within the meaning of the Mental Health (Northern Ireland) Order 1986. 


Shadow directors and persons of significant controlWho else in my charity might the law say is a trustee?	Comment by Laura Ripper: This section might fit better under ‘Who are charity trustees?’ If you’d rather leave it here, please add a cross-reference from that section.

It’s important to know who the law considers to be a charity trustee, because this may mean they have particular legal responsibilities. 

Some charitable companies have ‘shadow directors’ and ‘people of significant control’. If those people have enough influence, the law might consider them to be charity trustees.

A shadow director is someone who: is 	Comment by Laura Ripper: I haven’t added ‘shadow director’ or ‘person of significant control’ to the key terms because these only appear here, where they are defined fully, and they don’t come up again in the other parts of the guide. 
· someone Has not been formally appointed as a director of a charitable companyyour charity, but whoand 
· Ggives directions or instructions (rather thanbut not professional advice) upon whichthat the your charity’s directors of a charitable company usually act upon.

A person of significant control in relation to a charitable company is someone who is not a member of the board of directors and who: 
· a person who is also not a member of the board of directors, and 
· Rregularly or consistently directs or influences a significant number of the charity’s directors, or 	Comment by Laura Ripper: Unless you can explain what would be considered ‘significant’, could you delete this?
· who Iis regularly often consulted by the charity’s directorsand whos, which allows the person toe views  influencee the directors’ decisions made by the charity directors. 

An example of a person with significant control over a charitable company might beis an elected representative or an employee of a local council who regularly attends charity trustee meetings.  	Comment by Laura Ripper: Can you also give an example of a shadow director?

If aA shadow director or a person of significant control (as defined by the Companies Act 2006) who regularly exercises controls or influences authority over your charity’s the actions and decisions, the law of a charity may be held to beconsider them to be a charity trustee/director for the purposes of charity/company law. As such, theyThis may mean that they may share the same legal rresponsibilities and liabilities of trusteeship or directorshipas the other trustees. (TThis doesn’t not apply to a solicitor or an accountant who is giving professional advice given to charity trustees by a solicitor or accountant at thewho have requested it of the charity trustees.) 

Where If stheseuch persons people who are not officially appointed, regularly attend your trustee meetings, they may have: 	Comment by Laura Ripper: Shadow directors and people of significant control?
· owe Aa fiduciary duty to the charity (for example, a duty of confidentiality or to manage conflicts of interest appropriately). They may also
·  sThare the same legal liabilities responsibilities as aof trusteeship or directorship if something goes wrong. 

With this in mind, you should carefully consider how much The level of participationinvolvement and influence such individualsthese people have should be given careful consideration by the charity trustees.  

If you aren’t  unsure about the role of an un-appointed attendee atwhether someone who goes to your charity trustee meetings is a charity trustee, you may wish to seekconsider getting legal advice.
















Section 2: What do charity trustees do?

Charity trustees work together to:	Comment by Laura Ripper: Before moving on to the legal aspects, which are a bit abstract, could you outline some of the more concrete things that trustees do (almost like a broad job description) to give the legal responsibilities more context? 
I have suggested some wording based on the information on your ‘Trusteeship’ page, but please feel free to change this.
· Make decisions about the charity’s finances, activities and plans for the future
· Lead the charity and give it direction	Comment by Laura Ripper: Could you give an example of what sort of things a trustee might give direction on?
· Review and report on the charity’s work.

You might also be involved in employing staff.

In everything trustees do, there are responsibilities to consider. In particular, you’ll need to followIn running their charity, the trustees operate within two sets of formal rules:	Comment by Laura Ripper: Before moving on to the legal aspects, which are a bit abstract, could you outline some of the more concrete things that trustees do to give the legal framework more context? I have suggested some wording based on the headings in this section, but please feel free to change this.

1. Tthe charity’s governing document. This sets out your charity’s purposes and how it should be managed and run.; and
2. Tthe law which that governs their your type of organisationcharity. In 
3. 
4. The governing document of the charity is any document which sets out the charity’s purposes and how it should be managed and run. For charities in Northern Ireland, this always includes the law which governs their type of organisation is the Charities Act. Depending on its legal structurethe type of charity, a charityyou may also have to follow other legislation laws, such as the Companies Act 2006 (for charitable companies) and or the Trustees Act (NI) 1958 and 2001.


Following Compliance with the Charities Act and other lawegislations and regulations

As a trustee, you’ll need to make sure your charityThe Charities Act (Northern Ireland) 2008 and other laws place several duties on charity trustees. The key duties are to:

1. ensure the charity complies with charity law and with the requirements of the Commission as the regulator of charities.
1. make sure the charity complies with otherFollows all the relevant legislation laws or regulatorsand regulations that apply to it, (for example, charity law, the Bribery Act, company law, data-protection law, employment law, trustee law, and health and safety law, employment law, the Bribery Act and data protection law).
1. Keeps to our regulations, as the charity regulator
1. ensure Ithat the charity is registered with the Commissionus, if unless the law says it doesn’t need to be registered	Comment by Laura Ripper: From the text so far, it seems that all charities in Northern Ireland have to register with you (or they aren’t considered to be charities). Could you either delete this or make clearer what circumstances this would involve?
1. Keeps to all the rules in its governing document and stays true to its charitable purposes.

You must also:legally required to
1. Pprepare annual monitoring returns, reports and accounts as required byin line with the laws. that apply 
1. ensure the charity does not breach any of the requirements or rules set out in its governing document and remains true to its charitable purposes.
1. aMake surect with integrity and avoid any misuse of the charity’s money  funds orand other assets (for example, buildings) are not misused.
1. Rreport any serious incidents to the Commissionus and explain how your charity is managing themthese are being managed. 
1. Try to preventavoid actual and potential conflicts of interest  – and, if any do happen, deal with them in an andopen and accountable way handle any that do arise  in such a way as to promote accountability and transparency. 
1. Follow the crelevantorrect processesdure for if you close your charity closor ures and merge it with another organisationers.	Comment by Laura Ripper: Are these set out in regulations or the law?
1. Seek consent for changesGet our permission (if needed) to from the Commission make changes to your charity., when required.	Comment by Laura Ripper: Where can readers find more information about what changes need your permission? Can you give an example and/or link to part 4?


 



Acting with due care and diligenceattention

Charity trusteesTo act must with care and attention, you should:	Comment by Laura Ripper: A little ‘scene-setting’ before going into the list may be helpful to readers here. What does acting with proper care and attention mean for trustees, and why is it important?

1. Understandbe familiar with the your charity’s governing document and ensure make sure it remains still works well for the charity effective.
1. Make ensure the your charity is and will remain solventcan pay its debts, now and in the future.
1. Uuse charitable the charity’s funds money and assets properly, and only in furtherance ofto achieve the charity'’s purposes.
1. avoid doing things that might place the charity's assets, endowment, funds, property or reputation at undue risk.
1. Ttake special extra care when investing theyour charity’s funds moneyof the charity or borrowing funds money for the charity to use.
· Uuse reasonable care and skill in their work as charity trustees, including using their personalyour  skills and experience to ensure make sure the your charity is well -run and efficient..

Never do anything that might put the charity’s assets, endowment, money, property or reputation at risk. consider getting external professional advice on If you’re concerned that somethingall matters where there may be a risk to may put the your charity at risk or stop you acting on your responsibilities, get advice from a professional outside the charitywhere the charity trustees may be in breach of their duties. 

Acting in the charity’s best interests of the charity

Charity As a trustee, yous must always act in the your charity’s best interests of the charity and only within to help it achieve the its purposes of the charity.  Examples of which includeFor example:

· Always mmakeing balanced and adequately well-informed decisions, considering thinking about thewhat effect the decision will have in the short term and the long  term. effects
· Never put yourselfavoid putting themselves in a position where their your duty to the charity comes into conflicts with their your personal own interests or loyalties.y to any other person or body
· Never acceptensuring they do not receive any benefits from the your charity unless  they have beenunless it’s properly authorised and they are clearly in the charity’s interests.– t The same applies tohis also includes  anyone who i’s financially connected to a trusteeyou, – such as youra partner, your dependent child or your business partner.	Comment by Laura Ripper: Please add examples – money is an obvious one but what else might someone need to consider?	Comment by Laura Ripper: What exactly do you mean by this? Can you give an example?

	Comment by Laura Ripper: Can you clarify how this relates to acting in the best interests of the charity? If it doesn’t, it might fit better at the end of the ‘Following laws and regulations’ section, where the text mentions dealing with conflicts of interest in an accountable way.
An effectiveYour charity has to be able to answer charity is accountable to: 
· Members of tthe public as well as to other stakeholders, such as 
· The people your charity helpsbeneficiaries, those they help, 
· and Your charity’s funders, who have an interest in it. 

AYour charity can demonstrate show accountability by being clear, honest and open and transparent.  

If the charity trustees do nota trustee doesn’t act in the best interests of the charity, this is called a breach of trust or a breach of duty occurs. Breaches of trust or duty of care can take various forms and iIf the breach isn serious cases and leads to your charity getting into debt or losing money, it may mean that theyou and the other trustees might charity trustees are personally liable for have to cover theseany debts or losses sustained by the charity because of their actions.

Planning and reviewing your charity’s work	Comment by Laura Ripper: The text below focuses on planning. Do you want to add anything about reviewing?

Charity As a trustee, you’ll be involved ins are responsible for deciding and planning how youra charity will carry outfulfil its purposes.  Factors to consider include, but are not limited toWhen doing so, it’s important to consider these questions:

· Wwhat activities will help to achieve the charity’s purposes?.
· Wwhat do outcome youwe hope to achieve?.
· Wwhat resources might be required.we need?
· Hhow will we evaluate the activities will be evaluated?.
· Who do we need to consult?consultation with stakeholders.
· What are theidentify risks, and how these can bwe manage them?d.
[bookmark: _Section_4:_Public]

Support and resources 

	Source
	DescriptionWhat it is
	LinkWhere to find it

	Registration Videos workshopsand presentations
	For support with registering your charity, watch ourAn four-part online registration workshop podcast. and video of the registration application process are available on the Registration support page of the Commission’s website.

	Registration workshop podcast






	Registration tutorial
	Watch our video tutorial on how to apply to register your charity.
	Registration tutorial video

	Annual monitoring returns tutorial
	Watch ourA video tutorial on how to complete and submit send us your annual monitoring return (AMR) is available on the AMR tutorial video page of the Commission’s website. 
A See the table on this page lets you see where to go to on below the video for the parts of the AMR thatfor sections that are compulsory for your charity.
	AMR tutorial video

	Code of Good Governance

	Several organisations within the charity sector have come together to produce aThe CCode of GGood Ggovernance was created by a group of charities.: 

Tthe DIY Committee Gguide is a resource for people working to improve the governance of their organisations by implementingcan help you put the Code of Good Ggovernance into practice in your charity.
	www.diycommitteeguide.org


[bookmark: Template][bookmark: Glossary]








Appendix 1: Template declaration for potential trustees

This is a template that a charityYou may wish tocan use this template when appointing new charity trustees. It isPlease don’t not use itd when registering your charity with the Commissionus.   

[bookmark: OLE_LINK1]Name of organisation: 		_____________________________________
Name of charity trustee: 		_____________________________________

Charity trustee eEligibility and responsibility
By signing this form, you declare that you:

· You aAre willing to act as a charity trustee
· You uUnderstand your organisation’s purposes (objects) and the rules set out in its governing document
· You aAre not prevented from acting as a charity trustee because you:
· Have an unspent conviction for an offence involving dishonesty or deception
· Are currently declared bankrupt (or subject toyou are under bankruptcy restrictions or an interim order)
· Have an individual voluntary arrangement (IVA) to pay off debts with creditors
· Have made a composition or arrangement with, or granted a trust deed for, creditors and this has not been discharged
· Are subject toin a moratorium period under a debt relief order or a debt relief restrictions order
· Are disqualified from being a company director
· Have previously ever been removed as a trustee by the Charities Commission for Northern Ireland or the High Court due tobecause of misconduct or mismanagement, or or have ever been removed as a charity trustee by any other charity regulator or cCourt in the UK
· Are disqualified or barred from acting as a trustee of this charity under the Safeguarding Vulnerable Groups (Northern Ireland) Order 2007 (as amended by the Protection of Freedoms Act 2012).
You also declare that:
· The information you provide is true, complete and correct
·  You will comply withfulfil your responsibilities as a trustee set out in line with the Charity Commission for Northern Ireland’s guidance. 
Charity trustee declaration
	Name (Print)
	Signature
	Date (DD/MM/YYYY)

	[bookmark: Text17]     
	
	














For furtherMore information:
Website: www.charitycommissionni.org.uk
Email: admin@charitycommissionni.org.uk
TelPhone: 028 3832 0220
Sign up for to theour Commission's newsletter andfor receive news, views and important updates direct to your inbox. 
Follow us on X: @CharityCommNI
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